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THE SHREWSBURY RAILWAY. 


Tue great railway question of the break of gauge and double 

auge, which has so long excited the attention of the railway share- 
cule of this country, and which, while it has involved the London 
and North-Western and Great Western companies in enormous 
legal and parliamentary expenses, and has originated a system of 
tactics at once disgraceful to the parties practising it and ruinously 
injurious to the whole railway interest, continues to be debated 
without any degree of abatement in the hostility and acrimony that 
have characterised the contest for several years past, We are 
induced to take up this large question, not only from the immense 
interests that are bound up and inseparably connected with it in a 
financial point of view, but as one that seriously and materially in- 
terferes with another great interest, to the promotion of which the 
“* Mining Journal’’ has so long directed its best energies, namely, 
the Mining interest. ‘The break of gauge is an evil of the first 
magnitude in the internal communication of the country. It is bad 
enough to oblige the passenger to undergo the inconvenience of a 
change of carriage and the shifting of his luggage; but this evil 
sinks into insignificance compared with that which the merchant 
and the mining proprietor must be compelled to submit to—that is 
if they will submit to it—from the removal of their goods or 
minerals from one truck to another. We speak from a practical 
knowledge of the subject when we state that the Manchester manu- 
facturer of light and valuabie goods, who is content to pay £5 or 
£6 per ton for the transmission of his merchandise by passenger- 
train, for the purpose of meeting the matkets—in preference to for- 
warding it by goods’-train at some 30s. per ton—would, if there were 
a break of gauge at Birmingham, desert the railway altogether, and 
resort to the old system of conveying them by van along the high 
road; so inconvenient and so damaging does experience prove a 
transfer of goods from one vehicle to another in a through-journey. 
If we wanted any proofs of the injury inflicted upon our internal 
commerce by the break of gauge, it might be easily obtained from 
the goods’ managers of the Midland and Bristol and Exeter com- 

anies, between whose lines a break of gauge exists, and which 

reak of gauge amounts absolutely to a prohibition of the trans- 
mission of heavy merchandize between the manufacturing districts 
of the north and the west of England; and wethink that a more inte- 
resting and valuable document could not be presented to the railway 
public and the commercial world generally, than an estimate, from the 
two companies we have mentioned above, of the heavy loss they both 
sustain in the goods department from the break of gauge which 
separates them from a through-communication between the north 
and the west. If further proof of the commercially damaging 
effect of the break of gauge were wanted, we would refer to the 
interruption that presents itself to a free through-communication 
between Liverpool and Manchester, and the important and im- 
proving port of Southampton. Between those points there is literally 
no goods-traffic whatever. The thing is practically an impossibility. 
There is a break of gauge at Oxford, and there is a break of gauge 
at Basingstoke ; pa no Liverpool merchant or Manchester manu- 
facturer would be mad enough to send a truck full of merchandize 
to Southampton, with the knowledge that it would have to undergo 
two removals before it reached its destination. Perhaps.the best 
illustration we can give of the importance and value of an uninter- 
rupted gauge in the conveyance of goods is to be found in the fact 
that the Manchester and Liverpool Railway Bill was defeated solely 
on the promise of Mr. Russell, the chairman of the Great Western 
Railway company, to the committee to whom the bill referred to 
was submitted, that his company would lay down the narrow-gauge 
between Oxford and Basingstoke, and thus give an unbroken com- 
munication between Southampton and the north—which promise 
the Great Western Company fleve not performed—and which, we 
believe, they never will perform. 

It is a lamentable fact that all the evils of a difference of gauge 
are to be ascribed to the erratic genius of an engineer whose chief 
characteristic has, from the very commencement of his career, been 
lavish expenditure to secure objects which other engineers have at- 
tained with comparative economy. It is notorious to those who 
are acquainted with the history of our railways, that the engineer 
of the Great Western Railway justified the laying down of the 
seven-feet or exceptional gauge on the ground that the Great 
Western system of railways was geographically separated from the 
national gauge, and that (inferentially) the broad would neither 
contribute traffic to nor receive traffic from the 4 ft. 84in. gauge. 
The absurdity and want of knowledge of the commerce of the 
8g | exhibited in such a declaration are to be equalled only by 
the ludicrous mistakes which the Great Western engineer-in-chief 
has displayed in the construction of his exceptional line, and in the 
means he devised for the working of its traffic. The question is, as 
we have stated, a great one; and therefore we feel we are justified in 
pointing out the gross errors and blunders of its originator ; and 
we also feel that in doing so we shall best direct the attention of 
railway shareholders to the theoretic and at the same time inju- 
riously imaginative groundwork upon which the presumed advan- 
tages of the seven-feet guage have been, and still are, with perti- 
nacious absurdity, based. 

We believe it was Chesterfield who said that “no man isa hero 
to his own servant ;” and those who are intimately acquainted with 
the progress of the broad-gauge system well know how applicable 
this trite saying of the noble Lord is to the engineer-in-chief of the 
Great Western Railway. As an instance of the vast profundity in 
which the broad gauge was originated, we may simply mention the 
fact that, in order to secure ease and convenience to the traveller, 
heavy piles were driven into the permanent way, in order that the 
longitudinal sleepers resting upon them might not manifest an 
interruption to that smooth and flowing motion of transit whic 
continuous bearings are so well calculated to afford. Now the 
consequence, as all practical men would have foreseen, was that 
whenever the carriages passed over these rigid piles, the necessary 
alternation between the yielding longitudinal bearings and such 
subterranean. spikes was something very similar to that not very 
plossnnt motion which a landsman experiences when he suddenly 

nds himself deposited in a Deal boat, and enjoying the pleasurable 


| motions of what is well known by the term of a “ short sea.” 





passengers were, in truth, jolted out of their lives; and, to make 
the matter much worse, the engineer-in-chief had, in extending the 
base of his gauge, quite forgotten to lengthen the bearings of his 
carriage; and what with the rigid piles and the closeness of the 
wheels to each other, the passengers were absolutely and frequently 
pitched into each other’s laps; and it was at last found necessary to 
disconnect the piles from the longitudinal sleepers; and the piles 
now remain below the surface of the » to an utter loss to the 
company; and the bearings of the carriages had to be extended, in 
order to accommodate them to the increased width of the gauge. 

The genius manifested in the construction of the broad-gauge 
engines was quite as brilliant as that which had been shown in the 
construction of the carriages. Conscious of the large amount 
of power lost by the back pressure in the piston, the engineer- 
in-chief sought to reduce it by increasing the diameter of the 
driving-wheel, and thereby reducing the number of its revolutions ; 
therefore engines with 10 feet driving-wheels were ordered to be 
constructed. Those who have read “ Gulliver’s Travels” recollect 
that the tailor who (if our memory do not fail us) was numbered 
amongst the inhabitants of the flying island, made a suit of clothes 
upon mathematical principles; but when they came to be fitted, 
they were found to be too large beyond all calculation. The excuse 
of the mathematical tailor was, that he had made a mistake in one 
of his figures. And so it was with the locomotives of the engineer- 
in-chief. It is true that they had 10 feet wheels, and that they had 
a very respectable length of stroke and diameter of cylinder; but 
the boiler and fire-box were terribly deficient in steam-generating 
power, and the engines with enormous wheels started very well, 
but it was found that there was nothing to “ make them go,’ and 
after running a very short distance, the first of these locomotives, 
designed by the Great Western engineer-in-chief, “ stuck fast’ 
under one of the railway bridges, and positively refused to go any 
further. Of course the fault was laid upon the manufacturer. He 
was instructed to make an engine of a certain power; and as the 
engineer-in-chief—another matter of course—never saw the plans 
upon which the engines were constructed, he (the manufacturer) 
did not get off scott free. The short facts are, that the engine was 
put on the shelf; and until very recently the 10-feet wheels might 
have been seen reclining against one of the bridges adjacent to the 
Paddington terminus; and the only credit which the engineer-in- 
chief can take to himself in respect to these extraordinary engines 
is, that he allowed them to be made use of to convey the colossal 
statue of the Duke of Wellington to the marble arch at Hyde Park. 
So much for the genius of the engineer-in-chief who projected the 
broad gauge, po whose infantine notion that the Great Western 
system of railways could be isolated from the national system! It 
has occasioned that prolonged contest between the London and 
North Western and the Great Western Companies—a contest which 
has caused the expenditure in legal and parliamentary costs of, per- 
haps, a million of money, and has introduced all the inconveniences 
of an interruption to through-railway-communication, and engen- 
dered disputes that have for years been pregnant with the grossest 
of all possible railway trickery and wholesale railway jobbery. 

We have felt it necessary to offer these preliminary re- 
marks in reference to the contest which has been long going 
on, and which is still pending, in reference to the posses- 
sion of the Shrewsbury Railway by the London and North- 
Western, or the Great Western Company; and we think we are 
justified in making such observations, inasmuch as the protracted 
and expensive hostilities between the two companies mentioned, 
and all the public inconvenience that has been and must be ex- 
seg he both in the passenger and goods traffic of the country, 

ave arisen solely and alone from what we reiterate to be the erratic 
genius of the engineer-in-chief of the Great Western Railway Com- 


pany. 

Thoroughly satisfied as we are that the break of gauge is, as we 
have stated, of the most serious disadvantage to the goods and 
mineral traflic of the country, we have felt that we should be best 
consulting the interest of our mining friends by devoting a large 
= of our space to the reports of the proceedings of the share- 

olders of the Shrewsbury and Chester and Shrewsbury and Bir- 
mingham Companies, on the question of whether the London and 
North-Western or Great Western Company should have a lease of 
those lines? 

The question is a very important one—important to share- 
holders of all companies, but more important to the community— 
perhaps still more important to the railway world generally ; for 
the practices that have been indulged in, by both of the Shrewsbury 
Companies, are so objectionable and scandalous—or, as Mr. Geach, 
the member for Coventry, expresses himself, so “ infamous”—that 
we think we are consulting the welfare of the whole railway pro- 
prietary of the kingdom by entering at length’upon the whole ques- 
tion in dispute. ‘The question simply is, whether the London and 
North-Western or Great Western Company should obtain, either 
by working agreement or lease, possession of the Shrewsbury Rail- 
ways, and into the consideration of it the genius of the engineer- 
in-chief of the Great Western Railway is necessarily imported as a 
matter of discussion. 

The whole of the public question turns upon the amount and 
character of the service to be rendered by either of the great com- 
panies who are desirous of obtaining the lease of these lines; and 
an inevitable condition in the dispute is, that so far as the share- 
holders are concerned, the lines shall be worked in the best possible 
manner to secure a remunerative return—unless, indeed, the Great 
Western Company are prepared to guarantee a dividend; which, 
with the break of gauge at Oxford, must, to a considerable extent, 
be paid out of the net earnings of the Great Western line proper. 

We have it upon the authority of the most able advocate of an 
alliance between the Shrewsbury Companies and the Great Western, 
that the through passenger traffic at present passing over the Shrews- 
bury lines between Birmingham and Chester, is comparatively 
insignificant ; and bearing in mind that this resultis arrived at from 
an unbroken gauge communication, we should certainly like to know 
how much through-traffic between Paddington and Liverpool 
could be secured with a break of gauge at Birmingham and Wol- 
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verhampton, the inconvenience of a change at Birkenhead, and th 
very pleasant passage of the Mersey in a tortoise steamer. V 
imagine that in this case the old fable of the tortoise beating t 
hare will not be realized. 

It will be seen from the voluminous reports which we give 
our supplement of the Shrewsbury and Chester, and Shrewsbut 
and Birmingham meetings, and from the letter of Mr. Russell, th 
Chairman of the Great Western Company, to the Shrewsbury an 
Chester directors, that the Great Western Board have pledge 
themselves to endeavour to prevail upon their proprietors to sang 
tion a lease of the Shrewsbury Companies at 3} per cent. upon th 
capital, with half the surplus profits. Practically acquainted 
we are with the policy of the Great Western Board of Directors 
and we may refer especially to the manceuvres they practised t 
deprive the South Wales, and Oxford, Worcester, and Wolve 
hampton shareholders of the rights which they were entitled 
under their agreements with that company—-we are perfect 
satisfied, looking at all the circumstances, that the offer made b 
Mr. C. A. Saunders, the Secretary of the Great Western Railw: 
Company, at the Shrewsbury and Birmingham meeting, held 
the London ‘Tavern, on Wednesday, and which has since bee 
reiterated by his Chairman, Mr. Russell, in aletter to the Shrewsb 
and Chester Company, namely, 3} per cent., with half the surph 
profits, is one of those very clever tricks, which the Great Weste 
executive are so famous for, and one of the most ingenious 
which is the promise we havealluded to of Mr. Russell himself to tk 
Manchester and Southampton Committee, to whom, as we ha 
said, he, in order to “smash”? the bill for a line between those ty 
points, pledged himself to what he has never done, and nev 
thought, and never will think of doing—namely, lay down tk 
narrow gauge between Oxford and Basingstoke. 

The Great Western Company speak very popularly of tl 
accommodation that must be afforded in a second through-con 
munication between London and Liverpool. Let us ask, what is tk 
value of their present through-communication between London ar 
Birmingham, and what is the amount of their goods traffic? 
take upon ourselves to say that it is thoroughly insignificant 
amount; and we assert unhesitatingly that when their Birminghan 
Dudley, and Wolverhampton extension shall be finished and oper 
their through passenger and goods traffic will scarcely pay f 
the coke consumed in carrying it from Wolverhampton to Londo 
We state this because, looking at the cunning wisdom of th 
Great Western Board, we are thoroughly satisfied that they kno 
that the through-traffic between London and Liverpool, vid Oxfo 
Birmingham, Welteshenspten, Chester, Birkenhead, and the Me 
sey, is a humbug, with a break of gauge at Wolverhampton, and 
steam-ferry between Birkenhead and Liverpool. The tactics 
well as the diplomacy of the Great Western executive are p 
verbial. Back-stairs influence and patronage permitted in t 
appointment of station-clerks, porters, and policemen, have be 
exhibited in the management of the Great Western Railway to < 
extent that few men unacquainted with the —_ of the Paddingta 
executive can imagine, and we question whether Lord Lyndhu 
or Lord Villiers could desire a more convenient railway than tk 
Great Western, upon which they might “circulate” the numero 
and very humble friends whom they might conscientiously desi 
to serve. 

Lord Redesdale, we have no doubt, has frequently had occasiq 
to admire, and possibly to regret, the finesse of the very talent 
Secretary of the Great Western Company; but we questic 
whether, in all the ramifications of the Oxford and Birminghan 
and the Oxford, Worcester, and Wolverhampton controversy, 
Lordship could possibly have found anything more to admire f 
its ability, or condemn for its cunning, than the very opportu 
offer which Mr. C, A. Saunders (his old friend), the Secretary 
the Great Western Company, made to the shareholders of t 
Shrewsbury and Birmingham Company, at the meeting 
Wednesday, of the guarantee of 3} per cent., and half the surpl 
profits. ‘The ruse was magnificently perpetrated: it was worthy 
Mr. C. H. Saunders and his diplomatic celebrity. 

Let us look at the facts. The Shrewsbury and Birminghe 
Board had been brought before Vice-Chancellor Wood, on 
charge of having permitted fraudulent (we will not say forge 
transfers of shares, for the purpose of carrying out an agreem 
for an alliance with the Great Western Company. It was prove 
on affidavit, that the most unjustifiable means had been resorted t 
for the purpose of securing a majority in favour of such alliane 
and, although the application for an injunction to restrain t 
directors from exercising their duties was not granted, t 
allegations sustained were sufficient to show that the executive h 
permitted practices of a character which the law of libel will n 
perm‘t us to characterize as they deserve. ‘These facts were stati 
to the Shrewsbury and Birmingham shareholders at the meeti 
alluded to, and, in addition to the enormity of them, the furth 
machinations of the Great Western Company were exhibited 
another and more striking fact—a fact which shows the utter d 
regard of all parties implicated, of the judgment of Vice-Chancell 
Wood delivered recently at Cambridge, and of the comm 
decencies of railway life. 

What, we emphatically say, are the facts on this point? 
Shrewsbury and Birmingham Company had contracted a loan 
long time since—of £20,000 with the Liverpool and Manches 
District Bank. The Directors had never entertained any notion 
paying off such loan; but on the 7th inst, it occurred to the Gre 
Western Company that 2,000 shares, which had by the Shrewsbu 
and Birmingham Company been, as one of the securities, deposit 
with the bank, might be rendered useful in neutralising the bo 
fide feeling of their shareholders in reference to the propo 
alliance between the Great Western and Shrewsbury compani 
and straightway Mr. Ogle Hunt, the solicitor of the Great W. 
Company—uninstructed by his clients, Mr. Russell, Mr. Saund 
&c.—at once obtained possession of the 2,000 shares (whith are 
preference shares), and he, as straightway and immediately, t 
ferred them, in batches of thirteen, to the Great Western accou 
ant, traffic-superintendent, station-masters, and all sorts of cle 

n the employ of the Great Western Railway Company, the 
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ring the latter something like seven or eight hundred perfectly 
pendent votes in support of an amalgamation between the 
at Western and Shrewsbury companies. 

This manceuvre was admirably carried toa result by the able 


ramifications of the Great Western 
It appears that the leading share- 


pider of those who desire an amalgamation with the London and 
orth- Western Company—Mr. Scott—had gone down to Bristol, 
the purpose of canvassing for proxies in support of his views, 


to whom he applied were, as it seems, 


clined to advocate an alliance between the Great Western and 


Scott was asked if he would support 
Western Company of a guarantee of 


per cent. and half the surplus profits. He stated that he should 
p exceedingly glad if the Shrewsbury and Birmingham Company 
Mr. Scott was “ caught,” 
At the meeting of the shrewsbury and Birmingham Com- 


as we shall 


Bristol shareholders introduced the 


reumstance of the conversation with Mr. Scott on this particular 
pint; and after several other shareholders, who evidently under- 


tter, had done their utmost to beget 


favourable impression, amongst the shareholders, of a Great 


ed the way for a proposition of 33 per 


is own contractors and paid officers, 


offered the 34 per cent. with half the surplus profits, and was 
unate enough to get the offer sanctioned by a majority of the 
peting, a large number of whom were officially compelled to vote 


The poll upon this question will go on day by day until the 19th; 
at with reference to its result we look upon that as a farce. 


narrow gauge from Oxford to London, 


he Shrewsbury companies cannot possibly yield a remunerative 
urn on a guarantee of 34 percent.; and the plea which the Great 
Jestern advocates put forth, of the large amount of public service 
t will be rendered by an independent through-route from London 


ester, and the Mersey, is untenable in 


lation to the furtherance of our commercial interests, and with 
Pspect to a possible profit by the guaranteeing company—the 


We repeat that the whole of this most unfortunate and most expen- 


original blunder of the Great Western 
yut a due appreciation of the certain 


ogress of engineering science, chose to lay down an exceptional 
lauge, which, if its locomotive capa:ity were carried not to its 


yuld admit of locomotives being placed 


pon it of a weight of 70 or 80 tons, with a speed and power that 


rails and the deepest and broadest 


pngitudinal sleepers that could be laid down upon the permanent 
y. His entire system has been a scientific and commercial 
It has cost the Great Western, we are sure, millions of 
poney, the expenditure of which will never be remunerative to the 
hareholders ; but which bas not only introduced into our system | 
railways an anomaly, inconvenient to passenger traffic, and de- | 
active wherever it comes into operation of all goods and mineral | 
fic, but has produced a contest alike disgraceful to the railway 
anagement and injurious to the permanent welfare of the entire 
ilway constituency of the kingdom. 


roduction we can give to our publica- 


on of the proceedings of the Shrewsbury meetings is a copy of 
he transfers of shares made by the Great Western solicitor to the 


HE COMPANY’S BOOKS ow tue 81a SEPT. 
To 
*Wm. Ogle Hunt, solicitor, Chesham-place, and 
3, Whitehall-road, 
Montague Hunt, 3, Whitehall-place. 


Henry A. Hunt, Parliament-street, 


. Frederick Hunt, Chesham-place. 
. R. W. Holl, Cirencester. 


Richard Hall, Cirencester, 

Rhys, William Jones, Loughborough. 
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. John Smith Rugg, Clifton Cottage, Bristol. 
. J. M. Kingdom, St. Patrick’s-terrace, Down- 


road, Surrey St. John’s. 





mt., and half the surplus profits, from the Great Western Com- 
y, Mr. Saunders, the secretary of that company, rose, and, in a 
ll-prepared address, took the mystified shareholders by surprise 
supported by sharebrokers interested in the welfare of the Great 
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s Saxon Hooper, merchant, 24, Lawrence | 


Hannibal Curron Millett, 23, Blenheim-road, | 


J. Singleton, 10, Cambridge Villas, Fulham-rd. 
Charles F. Lucas, Club Chambers, St. Jumes’s. 
G.H.Gauntlett, 21, Gt. Castle-st., Cavendish-sq. 
Edwurd David, 22, Half Moon-street. 

Alfred Clark, lwickenbam, 

Charles Stuart. 

Geo. Tovey Barnard, Long Ashton, Tower-gate. 


. William Henry Riddle, Rutland House, Bristol. 
. Henry Andrews Palmer, Bristol. 


William Edwards. [ Derby. 
William Small, Bladon Castle, Newton Soiney, 
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Arthur Graham, Greenham, Berks. 

Frederick Valpy Graham. 
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Samuel Hughes, Park-treet, Westminster. 
William Davis, Stone House, Gloucester. 
Hamilion Wi liam Murray, Wellington, 
Richard Attfi-ld, Wellington. 


. Kicharu Munt, Wood--treet, Cheapside. 


Thomas Walters, Radclove, Bucks. 

James Henry Parris, Rose Cottage, Gloucester. 
Evan David, Fariwater, Cardiff. 

Edmund D'Arcy, Bart., Leeds. 

t Hockiey Bullen, Brampton, Oxfordshire. 
Augustine Brett, Brainpton, Oxfordshire. 
William Smith, Minchampton. 

William Eassie, Gloucester 

Richard Elkington, Buckingham. 

Francis Humfrey, wine merchant, Buckingham. 
James Herrison, jun., Buckingham. 

Raphiel Moate, Great Mariborough-street. 
Robert Spry Duvis, Eastington, Co of Gloucester. 
John Heaven, Stroud-road, G.oucester, 

James Fisher, High Orchard, Gioucester. 
James Jameson, Letcher, Newnham, 

Charles Cobley Whitford, Plymouth. 





. Henry Wilkinson, 3, High-st., West Pimlico. 


John Bidlake, Weilington. 
Thomas Webb, jun., Wellington. 
George Jno. Ashiey, Wellington. 
Richard Pooler, We liington. 


. John Barber, Wellington. 


Robt. Danl. Newell, Exq., solicitor, Wellington. 
William Webb, Wellington. 

Samuel Guerrier, Wellington. 

Jotn Brooks, Wellington. 

David Rus-cil, Wellington. 

John Frederick Augu-tus Coppin, Ripon. 

John Beckiey, Shepperton-pi., East Islington. 
G.N. Tyrrell, Hereford-rd., Westb.-gr., London, 
Edmund Loxall, Whiteford, Plymouth. 


... Henry Tucker, Plymouth. 
. Walter Lewis Buynham, Great Ormond-street. 
> ~ 
ae ENCLOSED IN A LETTER, OF WHICH THE POLLOWING 18 A COPY. 


Sept. 7, 1853.—Sim : I beg to hand yvu transfers 

tu wsbury and Birmingham Railway Company, 

ter. Be kind enough to acknowledge the receipt. 
Yours faithtuily, W. O. Hor, 


and Birmingham Railway Co., Wolverbampton. 
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Henry Mortimer..... 


ditto 
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.. John Gibson, 


... James Powel] Clut 


... Brooke Smith, solicitor, Bristoi. 


. Edward Allen, Hensham, Oxford. 


Henry Druce, Tenbury. 


... Samuel Druee, sen., Hensham. 
. Samuel Druce, jun., Hensham, 

... Edward Robert Owen, surgeon, Oxford. 
. Henry Harris, bookseller, Oxford. 


Willian: Dawson, Camberwell. 


. Robert Beaman, Morton-in-the Marsh. 
. William Pople Bullen Newman. 
... A. Steel, George-st., Hanover-square, London. 
. Robert Clark Pane, Tetbury. 
... Robert Bullen, Bampton, Oxfordshire. 
.. Joseph Diuce, Eynsham-street, Oxford. 
... George Shillingford, Eynsham, Oxford. 
. William Edwards, Eynsham, Oxford. 
. James Ward, Bampton, 
. Joseph Collins, Bampton. 
.. Riehd. Beecheroft, 17, King’s-rd., Bedford-row. 


Elizabeth Leever, Corrington, Somerset. 
Henry Weare Blandford, Adlington, Bucks. 
Frederick Drake, Buckingham. 

William Salmon, Park-fields. 


. Richard Ridgway, Bourton Grounds. 
. Henry Mant, Bath. 
. John Bulkeley, Devonshire-street, London. 
... Copson Smith, Great Yarmouth. 
. Richard Hollier Barnes, Maindee, Cardiff. 
. Thomas Ashley Fellows, Chippenham, 
. Thomas Alexander, Chippenham. 
. Josiah Tippitts, Tetbury. 
«. James Webb Herring, Barrington-rd., Brixton. 


William T. Carlish, Lincoln’s Inn. 
David Smith, writer, Edinburgh. 
George Membrawn, 50, Pall Mall. 


’.. W. H. Dombrell, Lincoln’s Inn. 
... Francis Lawford, 30, Montague-square. 


Henry Skidmore, Elkington-terrace, Islington. 


. William Currington, Gloucester. 


Wm. T. Chamberlain, Durdham Downs, Bucks. 


... James Gentle, Edinburgh. 
... Lumsden Mackeson, Lincoln’s Inn. 
... John Edmund de Beavoir, Alfred Club. 


Willm. Strudwick, Dalston, Richmond-terrace. 
Lich. P. Smith, M.D., Mortimer Hou., Reading. 
John Drew Higgins, Bloomfield-st., Harrow-rd. 
Sloomfield-road, London, 
Frederick George Sanders, Ealing. 

Anderson Kirkwood, Glasgow. 

Andrew Bannatyne, Glaszow. 


... Jacob Cole, Briage-street, Westminster. 


Henry Thomas Cole, Bridge-st., Westminster. 
Chas. Few, jun., Henrietta-st., Covent-garden. 


... Alfred Barrington Williams, Pim] co, Middlesex. 
... John Perkins, printer, Westminster. 


C. Stevenson, Upp. Eceleston-p! , Pimlico, Lond. 
John Ash Saynes, Notting-hill. 

. James Pyke, Westbourne-grove. 
Lewis Jas, Seargeants, Newton-rd., Westbo.-rd. 


... Henry Simonds, Reading. 


Geo. Osbaldeston Budd, Fulham-pl., Paddington. 

Samuel Baker, Gloucester. 

Thos. Merryman Ward, Lion-terr., Maida-hill. 
. William Martley, Chepstow, 

John Bent Lukin, Totness. 

Thomas Woolcoombe, solicitor, Devonport. 

Thomas Eagle Small, Tutbury, Staffordshire. 

ik. Paul, Devonshire-pl., London, 

David Lewis, Strady, Lianelly. 
Robert Collier Driver, Whitehall, 





.. Robert Spencer, Wandsworth. 


Alfred Bennett, Blyth-lane, Hammersmith. 

. Samuel Driver 11, Bedford-place, Russell-sq. 
Frederick Clarke, Swansea. 
Charles Coombs Clarke, E-q., Twickenham, 
James Baker, Thorngrove, Worcester. 
Francis Hopkinson Yately, Southampton, 
William Mann, silversmith, Gloucester. 
William Blinkhom, Gloucester. 
Thomas Fulljames, Assfield-court, Gloucester. 
Richard Bevan Jones, Lianelly. 





James Davidson Wadham, solicitor, Bristol. 
{ Bristol. 
James Lancaster, surgeon, Royal York-crescent, 
. Richard Bobbett Giles, druggist, Ctifton. 
. Richard William Giles, druggist, Clifton. 
Alfred Brittan, solicitor, Bristol. 
Charles Collins Pritchard, Colham, New-road. 
James Flower Fussell, solicitor, Colham, Bristol. 
. Briscoe Hooper, Richmond-terrace, Clifton. 
. Charle- John Symmons, Corn-street, Bristol. 
John Dosser, West of England Bank, Bristol. 
. Henry Were, West of England Bank Bristol. 
. Arthur John Knapp, gentleman, Bristol. 
John Challicorn, Sussex-pl., Ashley-rd , Bristol. 
Joseph Li un, Summers-sq., Cathays, Bristol. 








Bristol. 


... John Jos. Loury, Lower College-green, Bristol. 


IL. Stephen Oliver, Potterne Manor House, Wilts, 
Alfred Oliver, Potterne Manor House, Wilts, 
Thomas Howard, C.E., Bristol. 

Albyn Leon Tenbricke, C.E., Bristol. 

John Hates, banker, Bristol. 

Thomas Renne!] Luxton, Clifton, Bristol. 
Joseph Bessell, landowner, Bristol. 

. Sir John Kerle Haberfield, Knt., Bristol. 
Thomas Sanders Parnell, solicitor, Bristol. 
Henry Sidney Wasbrough, solicitor, Bristol, * 
Jobn B. Stanley, sulicitor, Bristol. 

James Somerset, solicitor, Kingsdown, Bristol. 
John Curtis, jun., Exchunge-buildings, Bristol. 
William Tricks, Stamp-office, Bristol. 

Thos. Ward, landowner, Broad-street, Bristol. 


.-. Henry Abbot, solicitor, Bristol. 


Charles Savery, solicitor, Bristol. 


... Daniel Britton, gentleman, Bristol. 


William Henry Harford, jun., banker, Bristol. 
Albany Bouchier Sayiile, banker, Bristol. 

», gentleman, Eastnor Villa, 
West Clifton, Bristol. 


... Thomas Urch, 3, Wells-street, Bristol. 
... J. Roberts, 50, Park-bill, St. Michael, Bristol. 


. Walter Burford, 8, Corn-street, Bristol. 


... George Parvey, banker, Roslin Villa, Redland- 


road, Stokes Croft, Bristol Bristol. 
Jos. Benj. Ford, gentleman, Fairfield, Ashly-rd., 
Wm. Morris James, gentleman, Clifton Wood, 
Bristol. { Wilts. 
. Thomas Henry Weston, bookseller, Exchange, 
If. Millington, Trelawney-p!., Colham, Wilts. 
. William Davis, Shannon-court, Bristol. 
Wim. Gregory (the younger), solicitor, Bristol. 
Jacob P. Sturge, land surveyor, Bristol. 


... Charles Greville, solicitor, Bristol. 


Giles Greville, solicitor, Bristol. 
. James Ford, King-street Hall, Bristol. 
. Willam Brittan, solicitor, bristol. 
John Wilkson, gentleman, Smali-street, Bristol. 
John Looker, gentleman, 18, Somerset-street, 
Kingsdown, Bristol 


... John A. Page, bookbinder, Broad-street, Bristol. 
... John Lowry, gentleman, College-green, Bristol. 
... Thomas Harvey Lawry, Lower College-greeen, 


Bristol. 


... J. Baller Barge, druggist, Denmark-st.. Bristol. 


Lione) Oliver Bigg, solicitor, Bristol, 
. W. Kemball, gentlemar., 61, Quecn-sq., Bristol. 


.. Thoms Darling Drummond, gentleman, 61, 


Queen-square, Bristol. 
. John Marmont, landowner, Bristol. 
[ Bristol. 
James Sampson, carver and gilve:, John-street, 
Geo. Rd. Moyse, gent., 10, Corn-street, Bristol. 
Wim. Sender, gentieman, Hiligrove-st., Bristol. 


. W. Walter Webb, Albert-pl., Westbury, Bristol. 


Robert Osborne, Esq., Bristol. 

James Allen Jones, solicitor, Bristol. 

H. Lechmere Worrall, gent., Clifton, Bristol, 
Henry Price, solicitor, Bristol. 

Samuel Burges«, Tree Hill, Bristol. 

Edward Clark, solicitor, Bristol. 


Charles Henry Copley, Bristol. [ Bristol. 


. Alfred Evan Ryan, Kussceli-place, Bedminster, 


Granville Sharpe, 25, Bryanstone-square, 


... Robert Fuller Graham, Newbury, Berks. 


Wellington Arthur Purdon, Kingstown, Ireland 


... Henry Small, Buckingham 


. Henry Smith, Exq., Backingham. 
Win. Freeman, 65, Oakley-square, St. Pancras. 


.. J. Harrison (the elder), auctioneer, Buckingham 


T. Macdowell Smith, Chapel-pl., Westminster. 
. Thomas Newton Harrison, Esq., of Maple, Dur- 
ham, Oxford. { London. 
. John Beckwith Towse, Laurence Pountney-lane, 
. Henry Knight, Axminster. 


. Gordon Dayman, solicitor, Oxford. 


. John Flaynes, bookseller, Oxford. 
G. F. Druce, solicitor, Oxford. 


. William Glover, agent, Oxford, 


Rd. Michaux Muggerage, Kingston, Ireland. 
Richard Heeps, Ksq., Gloucester, 


... John Hyde, 34, Dowgateshill, London. 





ditto 2. James Willis, 21, Ol@-square. 

ditto .@ - . James Evans, Esq., Chepstow. 

ditto oot < ... Thomas Evans, Chepstow. 

ditto . 2 — .., George Elsdale, Dorchester. 

ditto . - . Chas. Barton, Esq., Oldbrooke House, Somerset. 
ditto . 62 — ... George Willis, gentleman, St, Martin’s-lane. 
ditto 62 . Wm. Mitton Watson, Bridge-end, Glamorgan, 
ditto , 62 . James Wintle Newman, Esq. 

ditto 62 Charles Burton Fox, Newport. 

ditto 62 - John Jesse Bulkeley, Maidenhead. 

ditto 62 . .. Wm. Wood, Lansdowne-place, Notting-hill. 
ditto 62 — ... Chas, Staniforth, Connaught-place, Hyde-park. 





SHREWSBURY AND CHESTER RAILWAY. 


The special meeting of shareholders of this company, for the purpose 
of taking into consideration the terms of amalgamation offered by the 
Great Western Company, was held at the Royal Hotel, Chester, on 
Tuesday. There was a crowded attendance of proprietors. Captain 
Bulkeley (one of the directors), Mr. C. A. Saunders (the secretary), and 
Mr. Hunt (the solicitor) of the Great Western, and Mr. Watkin, of the 
London and North-Western, and other gentlemen interested in the pro- 
secution of an alliance between that and the Shrewsbury Railway Come 
panies, were present. Mr, Williams, the chairman of the company, 
presided. The advertisement by which the meeting had been convened 
having been read, 

The CHAIRMAN said, the notice that was given in calling the meeting 
suggested that the shareholders should be at liberty to adupt the terms 
now proposed, but with any alteration deemed necessary. Siuce that 
notice Was issued a supplemental article to the terms of the Great 
Western Company had been put forth, and the secretary would read 
both that and the terms proposed 

The following is the memorandum of the terms :— 

To apply for an act in the next session, and, if necessary, again in any 
future session, to authorise the amalgamation of the Shrewsbury and 
Chester and Shrewsbury and Birmingham Companies with the Great 
Western Company, on the following terms, viz :— 

1. The amalgamation to be immediately effected on the passing of the 
act, upon the principle that the shareholders of each company shall 
become entitled to have the stock of their respective companies ex- 
changed for Great Western stock, at par, so soon as the gross receipts 
for traftic over such line (as hereinafter prescribed) shall respectively 
amount, in any one year, to a sum which would enable them to declare 
a dividend, over and above all charges and expenses, at the vate of 4 per 
cent. per annum, out of their proper revenue, 

2. That in the meantime, aud whatever may be the receipts in respect 
of either line, the shareholders of both compan es shall be entitled to 
receive proportionate dividends, as fullows, viz. -— 

From the Ist January, 1854, for two years, at the rate of three-fuurths 
of the Great Western dividend, being equal to £75 of the said stock. 

From the Ist January, 1856, during two years, at the rate of four- 
fifths of the said dividend, equal to £80 of the ssme; and from the Ist 


| January, 1858, at the rate of nine-tenths of the dividend, equal to £90 


of the same stock. 

3. Within three months after the passing of the act, two arbitrators in 
each case—viz., one to be appointed by the Shrewsbury and Chester 
Company with one by the Great Western Company, in respect of the 
Shrewsbury and Chester Railway, and one by the Shrewsbury and Bir- 


| mingham Company with one by the Great Western Company, in respect 


of the Shrewsbury and Birmingham Railway—or their respective 
umpires, shall determine what weekly sum or sums of gross receipts in 
respect of traffic conveyed upon the two Shrewsbury lines, or either of 


them, during an average period of one year, shall be sufficient to pay a 


| net dividend of 4 per cent. per annum, to their respective shareholders, 


‘ | existing 
... Edward Greentield Doggett, Upper Montpelier, | beins bound not to make any new engagements or incur any fresh lia- 





as referred to in the first article; and their respective awards shall be 
conclusive and binding upon the Great Western Company, to yive their 
stock in exchange at par for the stock of either company, so soon as the 
gress receipts of such company shail in any one year amount to the sum 
or sums respectively awarded ; and thenceforth they shall at all ‘imes 
be entitled to receive dividends pari passu with the holders of Great 
Western stock, 

4. The Great Western Company will undertake to incur all the lia- 

bilities and preference charges of the two Shrewsbury Companies as now 

g, in-addition to the before-meutioned dividends, those companies 
bilities, nor make any agreement affecting their traffic, without the pre- 
vious consent in writing of the Great We-tern Company. 

5. Three directors of each of the two Shrewsbury Companies are to be 
selected within three nonths after the passin. of the act, in some manner 
to be a-reed upon, in order to be appointed directors of the amalga- 
mated compary, the Great Western board being inereased to 18 directors, 
under the authority of the said act. 

6. The election or re-election of directors at the ensuing half-yearly 
meetings of the two Shrewsbury companies is to be postponed until after 
the resolution of special general meetings of the shareholders upon this 
proposed amalgamation shall have been ascertained ; and if the majority 
shall approve this agreement, it is to be understood that the directors 
elected or re-elected at such ensuing half-yearly meetings of either com- 
pany shall earry out faithfully and honourably the agreement so 
approved. 

7. Until the arnalgamation bill shall pass, the existing traffic agree- 
ments of the three companies are to be bond fide carried out in their 
full spirit by the committees appointed tor that purpose ; and all persons 
nominated to such traffic committees shall be considered honourably 
pledged to that effect. 

8. If, contrary to the foregoing stipulations, the shareholders shall 
elect a majority of directors in either company to advocate the interests 
of hostile companies, the Great Western Company shall not be held 
pledged to the terms of this proposal. 

The supplemental article is to the following effect :— 

Any shareholder in either company who shall signify his choice and 
acceptance thereof, at or before the Wharneliffe meeting, shall be entitled, 
within one month after the passing of the act, to claim and receive in 
full and in lieu of the foregoing terms and conditions :— 

£85 of Great Western stock, in definite exchange for £100 of Shrews- 

bury and Birmingham stock; or 

£90 of Great Western stock for £100 of Shrewsbury and Chester 

stock. 
Which respective amounts of Great Western stock, bearing dividend 
from the Ist of January, 1854, shall be forthwith registered in the names 
of the several shareholders so electing to exchange and transfer their 
own stock in either of the said companies, in manner to be provided by 
the act. 

The CHAIRMAN then proceeded to observe—We are now associated 
under the notice I have mentioned, to discuss the very important ques- 
tion as 'o how the Shrewsbury and Chester Railway Company's property 
is to be hereafter dispored of. To us it isu very grave question, and I 
hope as men of business you will apply yourselves caluly to the discus- 
sion of the subject betore you, and that we shall not have on this occasion 
any of that personality which unfortuately was indulged in at former 
meetings (Hear, hear). The state of things was very much thus in 
January, 1851. The directors of this company agre:d with the directors 
of the Great Western Company for an interchange of traffic whenever 
the latter should be open to meet the Shrewsbury lines. An agreement 
was setth d between them, as mentioned and detailed to you at the half- 
yearly meeting in February, 1851. It was then discussed by the share- 
holders, and an amendment was moved, but not in reference to the 
traffic arrangement; and the report of the directors was carried by @ 
rhow of hands, without a poll. In May following the board agreed with 
the Great Western Company as to the terms on which the two com- 
panies should amalgamate. That matter was submitted toa meeting of 
this company ofter au adjournment, and at the meeting of the 17th July 
there was a very large assemblage of proprietors, and a large collection 
of proxies. The vetes in favour of the amalgamation with the Great 
Western were 17,831, and against it 7,040—making a majority in sup- 
port ot itof 10,791 (Hear). An attempt has been made to throw doubt 
on the propriety of that vote, on the ground that the majority contained 
some fictitious votes. Now I will tell you what took place on thut oc- 
casi bp, us there has never been any secret about the matter. Immediately 
on the eve of that meeting the directors discovered that certain persons 
in the employ of a hostile company were combining togeuher and 
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splitting up votes to be given against us. On learning this, our friends 
repaired to Edinburgh, and got acquaintances of theirs to do the same 
thing which it has been admitted and avowed by Mr. Swift, the solicitor 
of the London and North-We-tern Company, was done on behalf of the 
latter. I say that they did, at the period to which I refer, split votes, 
and we know that in number the votes so split were 3,500. Our friends, 
as I have said, did the same, and obtained as nearly as possible—say a 
few hundreds more—a number about equal to those split by the other 
partie-, and our object in doing it was to counteract the operations of 
our enemies (Hear). I say this was done by us, and that we never made a 
secret of the matter; but the act was not that of the board, but of in- 
dependent shareholders who had the right to deal with their shares as 
they thought proper. Mr. Swift had a perfect right to deal with his 
shares as he chose, as our friends in Edinburgh had to do the same. If 
you deduct from the votes against the proposed amalgamation with the 
Great Western the 3,500 split votes, and if you strike off, say 4,000 from 
the votes given in favour of it, the large majority will then be 500 less— 
that is the 10,700 majority will be reduced to an acknowledged majority 
of 10,200 (Hear), That would be the state of the votes on that question. 
I will not trouble you with the details of what has taken place since 
then. We have had various meetings and discussions, and the con- 
clusion which the company came to clearly was, in the opinion of some 
moralists, binding on those who arrived at it, and binding also on those 
who bought the shares which some of such persons spoken of afterwards 
sold, Others perhaps had not quite so strong a sense of what was due 
from them in respect of the votes which they gave in favour of amalza- 
mating with the Great Western Company, and have, as some of 
our friends on the other side of the Atlantic would say, thought 
proper to repudiate their votes. Let me bere observe that the terms 
originally waecepted by us have never been abandoned; and the Great 
Western still hold them binding amongst the proprietors—( Hear, hear) 
—and they reserve to themselves the right to enforce them. But now, 
gentlemen, to the more immediate object for which we have been assem- 
bled (and T thivk it will be w.ser to confine the discussion to the question 
strictly before us to-day, quite irrespective of what has been done before), 
let us look at the question as a newone, Then, how does the matter 
stand? Consider for one moment the position of the directors (Plear). 
Shareholders may look at their individual interests as they think proper; 
but directors, on the contrary, are obliged to view mutters brought 
before them not in an individual point of view, but as the representatives 
of a large body, and to look at such mutters comprehensively and in a 
public as well as private light. One shareholder may desire to see the 
price of the shares rise in the market, in order that he may get nd of 
them ; while another shareholder may wish to see the market price fail, 
so that he may increase his holding (Hear). But directors, I repeat, 
are bound to look at, as a whole, the questions brought under their 
notice; and to advise the shareholders to take such steps as will best 
promote the permanent interests of the undertaking, the management 
of which is entrusted to ther. If we were to tollow our own interests 
in this matter, I, for one, should be the advocate of an alliance with the 
London and North-Western Company, and not with the Great Western 
Compuny ; aud, indeed, I believe that not one of us at the board has a 
shilling interest in the ordinary stock of the Great Western Company. 
Jam a considerable holder in the Lond om and North-Western Railway, 
and have been so for many years, and I have simply a few preference 
shares in the Great Western Company; but I have never had any inte- 
rest whatever in the ordinary stock of that company. Your late chair- 
man was in the same position—I say again, that I believe there is not 
ene member of the board whose private interests would not lead him to 
desire an alliance with the London and North-Western in preference to 
the Great Western Company; but our object has been, and is, to pay 
respect to the wants and requirements of the public and the real welfare 
of the property whose vuurdians we are; and with these fvelmys, we are 
unanimous in recommending the alliance with the Great Western Com- 
pany. Let us look at what the offers that have been made to us are. 
1 confess that I have had some difficulty in comprehending what may 
be familiar and easily understood by some gentlemeuv—I allude to the 
offer of the London and North-Western Company (Hear) — I say I have 
had some difficulty in discerning the character of the offer made to us 
by them. I hear a great deal about 4) per cent.— 

Mr. Gorpon Tuompson.—I think it unfair in the chairman to ask 
the meeting to confine themse!ves to the Great Western offer, and then 
proceed to contrast it with the London and North-Western offer. If 
this contrast were made, the whole question must be gone into (** Hear, 
hear,”’ and much interruption). 

The CHAIRMAN.—I really thought that when two offers are made to 
ua, we cannot well discuss the value of one without taking into consi- 
deration the value of the other. The offer of the London and North- 
Western Company is not in a state to be brought before us. Those geu- 
tlemen who have read the cireulars adsressed to the sharcholders, will 
rev oll ct the one which contains a letter, dated the 5th of September, 
from Mr. Stewart, the secretary of the Loudon and North-Western, and 
which, I suppose, contains the latest intelligence from Eustou-square 
(Hear). That gentleman says :— 

“ Tie misrepresentations so indnstriously circulated regarding the in- 
tentions of this company with respect to the Shrewsbury lines induce me 
to state to you that ‘he views of my directors have not undergone any 
echanue, und that ‘hey ure prepared to adhere to and carry out to the 
full the engagements with you—that they will unite in the introduction, 
in the ensuing session, of a bill to confirm the proposed arrangement 
by which your company is to be secured adividend of 44 per cent. ; aud 
I have to repeat that so seon as the Shrewsbury and Chester Company 
is under a manayement disposed to work fairly with this company, 
having regard only to the interests of the proprietors and the public, 
my directors will be prepared to meet them in the same spirit, und to 
make such arrangements us will ensure your proprietors an immediate 
dividend as agree.” 

That I take to be the latest intelligence from Euston-square; and what 
1 understand the offer made by Mr. Stewart of 44 per cent. to be is this 
—that his company undertake to introduce into parliament next session 
a bill similar to that introduced last session, to authorise them to lease in 
perpetuity our line, and secure to us such asam as will pay us 44 per cent, 
If such really be their offer, it certainly comes rather inappropriately 
alter the resolutions entered into by Mr, Cardweil’s committee, which 
states very distinetly that working arrangements between different com- 
panies tor the regulation of traffic, and the duties of management should 
be sanctioned under proper conditions, and for limited periods. What 
then, L ask, becomes of a lease in perpetuity? But, proceeds Mr, 
Cardweli’s committee, amalzamation of companies should not be sanc- 
tioned except in minor or special cuses, where it clearly appears to the 
standing committee that the true and only object of such amalgamations is 
improved economy of management and considerable advantage to the 
public (Hear, hear). And, ventlemen, unless there be introduced some 
bill that comes within the seope of the paragraph I have given, the lease 
in perpetuity will be perfectly absurd, But before that attempt could 
be made, it would be requisite, 48 a condition precedent, that this com- 
pany should place its affairs in the honds of a body of directors in the 
interest of the London and North Western Company. That is, you are 
to leave your property virtually at the mercy of that company. What 
wonld be the consequence if such a bill as I have spoken of were thrown 
out?) (Hear, hear.) You would, of course, have broken with tne 
Great Western Company, and would then, no doubt, be thrown over 
by the London an’ North Western ; and your property would, in effect, 
be disposed of by those monster corporations—in fact, at the merey of 
your powerful rivals, you would be without even a character to save 
you, and be looked up. n like the brown-coated men of Penns, lvania, 
viz., repudiators (Hear, hear). When I first read this offer of 44 per 
cent... it strnek me it might have been 5 or 10 per cent., and that one 
was justas much within the range of possibility as the proposed 
guaranice of 4) percent, being sanctioned by parliament. But they 
dit not like to overbid the Great Western to so large un extent as might 
Create suspicion even in the minds of the most zullibie of the public 
(Hear, hear). What is the proposal of the Great Western Compary ? 
The first avreemert was, that we should amalzamate ; and that with 
Tespect to Mntore dividends, they should be regulated by the earnings of 
the two companies; that if the earninus of the Great Western were the 
greater in proportion to their capital than those of the Shrewsbury and 
Che ter line, then the former company was to have the larger rate of 
Share in the dividend ; but that if it appeared on trial, alter the expira- 
tion of three or tour years, that the Shrewsbury and Chester Company 
Was the mure valuable of the two, that then the latter should be pro- 














portionately benefited. At the time this was thought a very fair and | he had never aspired to the honour, he would not accept aseat at the be 
equitable arrangement; but it was felt that while the period during | ander such conditions—he would scorn to accept a seat under such te 
which the value of the Shrewsbury and Chester line was to be ascer- | (Hear, hear). The time being inappropriate, he could not consent to 
tained was passing away, the traffic of the smaller company might be | motion of the Chairman ; and it was therefore his intention to move as 
seriously interfered with, und that objection prevailed to such an extent | amendment—* That no offer be considered at this meeting, and that 
that it was, perhaps, wiser to put the matter into another shape, and | company should delay the consideration of any offer until after the el 
the terms now entered into are these—that application shall be made | of directors, which would take place during the present month” (ioud 
in the next session to amalyamate the two companies; that the divi- | of ‘* Hear, hear”). Now, in the first place, he contended that the offer 
dends of the amalg»mated companies shall commence from the Ist of | the Great Western was inadequate (cheers). No one who went into t 
January next year —about the time that the Great Western line will be | market would cry *‘ stinking fish,’’ and it was very well known that peo 
open to Wolverhampton ; but that, as the traffic of the lines will uot | did not cry down a thing which they wished to sell. They were in the posit 
be fully developed in the carlier years of the connection between the | of two parties being anxious to buy them ; and when they were asked w 
companies, the Shrewsbury and Chester are not to participate im the | they would take, the reply should be by forther asking, ‘* What will 
whole of the Great Western’s dividend for the first few year-. For the | give us?’’ He thought it was foolish to say they were only worth sij 
‘two first years it is to be three-quarters of the Great Western dividend, | tenths or seven-tenths. He (Sir Wm. Johnston) contended that t 
and in the following year four-fifths, as detailed in the memorandum, property was just as valuable, in proportion, as the Great Western (He 
and the supplemental! article consents that a provision shall be intro- | hear). They were, in fact, so valuable that two great Goliaths were 
duced into the bill, permitting any shareholder of this company, on the | to have them, right or wrong; and as they must go into the arms of one 
passing of the act, to require that his stock shall at once be registered | other of those giants, he would say, let it be the one who would give t 
us nine-tenths of the Great Western stock ; thus giving to the share- | most for them (loud cheers). He confessed that many of the conditic 
holders of this company at once, if they think proper to avail them- | pat forth by the Great Western Company he did net understand. First 
selves of it, 9-10ths of the Great Western stock. 1 confess to you that | all an act was to be obtained for powers toamalgamate. Who was to 
if these terms had been off-red some years ago, I should have had some | parliament for it—this company or the Great Western? Was it to be at 
difficulty in saying that they were quite us good as ought to be offercd. | expense, or at the expense of thiscompany ? The Chairman had very g 
But we must not forget that the London and North Western Company, | phically told them what their position would be, in the event of failing 
in the last session of parliament, got an act for the construction of a obtuin an act for amalgamation with the London and North Western. It 
line from Shrewsbury to Crewe. Upon this line that company will | said they would then be entirely at the mercy of the Great Weste 
have to expend some £350,000, and if they mean to get 5 per cent. for | but the Chairman had failed to convince him that if they were beaten 
their outlay, they must realize a gross traffic over the line of £30,000 | their application for amalgamation with the Great Western they would 
per annum, and £15,000 net. Where is that £30,000 to come from? | a whit less at the mercy of the other great company. The Chairman 
Why, trom your pockets, We have now a line carrying traffic from | not told them that they stood less chance of being whipped to death b 
Shrewsbury northwards—they are going to take all that from us. | amalgamation with one company in preference to the other. He (Sir 
What will be the value of our property after that £30,000 is taken from | Johnston) considered it was in the power of the London and No 
us? Aguin, they tried hard to get a line into Montgomeryshire. If | Western to cut them to pieces, whether they were friends or foes. 
they get it, there will be another drain upon our traffic. Taking the | Chairman had quoted from Mr. Cardwell’s report as though it was Script 
two Shrewsbury lines together as at present, we have the only | he appeared to regard that report as actual law. What was it, after 
line (except the London and North Western) that runs from | Merely a report which had neither been confirmed nor adopted by 
Wolverton northwards. It has now been discovered that wu | house (Hear, hear). But, admitting thet that report might be adop 
line may be made from Wolverhampton to join the North Staf- | did that at all lessen the chance of their being able to effect an arran 
fordshire. If we broke with the Great Western Company, and | ment beneficial to their interests, beyond what it was before that r 
such a junction were effected, we should be deprived of the traffic which | appeared? The Chairman bad, somewhat singularly, given expressio 
the latter would bring over our railway. Under these circumstances we | his opinion that the clause of the report to which he alluded had been 
fevl it right to advise you that the offer now made by the Great Western | troduced expressly for the purpose of meeting the case of this comp: 
Company is a fair offer, and one which we as men of business ought to | He (Sir William), however, had great doubts of that being the case; 
advise you to accept, and which you as men of business ought to accept. | believed it was introduced for a totally different purpose (Hear, hear). 
It may be said—and I have no doubt it will be said—that Mr. Cardwell’s | come to the main point—the adoption or rejection of the Great W 
resolutions are as hostile to our amalgamation with the Great Western as | terms—he did not see in what respect they would be in the least de; 
with the London and North-Western Company. That may be, toacer- | injured by postponing their decision upon that till the period he 
tain extent, a matter of opinion; althouzh I confess that, looking at it in | suguested. Fourteen days only would elapse before they must all be 
every possible way mysvlf, I canuot see it in an objectionable light. Ibe- | again; and during that time they might get a better offer from the G 
lieve the very words in Mr. Cardwell’s report, to the effect that amalga- | Western (Hear, and cheers). They had already had three sets of off 
mations are uot to take place ‘* except in minor or special cases,’’ were | and by that time the Great Western might feel it to their interest to o 
inserted on purpose to admit of our amalgamation with the Great Western | down with a fourth. (Laughter, and cheers). If they waited 14 ¢ 
Company (Hear, and laughter). I am very happy to find that Ihave had | longer, they might make them an offer of par. He had come there to 
the good fortune to amuse the meeting (Hear, and laughter). But sup- | Mr. Saunders that he believed in 14 days’ time the Great Western w 
pose Parliament will not allow our amalgamation with the Great Western | offer them par—par at the Jeast. (Hear). He did not say he would 
Company, we shall still remain on amicable terms with them, and get | cept even that. Let Mr. Saunders come there and say, ‘‘ From the 
their traffic from north to south, and certain lines which would probably | of January, 1854, we shall put you upon our books at par, we will 
otherwise be made, would not be prosecuted. But I say Parliament | your battles in Parliament, we will pay all the expenses; and whe 
would not reject it, for it will be for the interest of the public that Par- | you gain or lose, a fig for the London and North Western.’’ (Laug 
liament shouid take care to have a second through-line, over which traffic | and loud cheers). He would venture to say, if they waited for 14 
might flow from the southern districts of the country to Liverpool. One | longer they would have that offer. Then, with regard to the dir 
of these parties makes an offer which is estimated at 4 per cent., aud the | themselves, he would tell them to their faces, with all respect, he tho 
other offers us 4 percent. Now, I ama banker, and much in the habit | they had had enough of some of the present members of the board. (I 
of having people come to me for advances of money. My first question | cries of ‘* Hear, hear’). What had they got during the last two or t 
is, ‘* What security will you give me? Show me that I shall bein a years of their administration? Certainly they had got no dividend ; 
legal position to proceed against you unless you carry out your agree- | if they could not get a dividend, let them go out of the way and see if 
ment.’’ (Hear.) But what is the security that the London and North- | others could not succeed in doing it. (Hear, hear, and chcers), 
Western offers to us for the payment of the 4} per cent.? Why, none! knew it might be said, ‘‘Ob, but you cannot expect that the G 
It is notorious that they cannot do so without parliamentary sanction. | Western will treat with an unfriendly board.’’ He did not wish th: 
Besides, it would be taking money out of their pockets, and the London | gentleman chosen as a director should take his seat as an enemy o 
and North. Western proprietors would not be such fools as to sanction it. | Great Western. He wished to see men at the board who had a larg 
He then moved that the memoranda of terms proposed for the amalgama- | terest in the company, and who would deal with the question faith*«™ 
tion of the company with the Great Western Company, together with the | honestly—he did not mean to say more so than the present board x 
supplemental article read to the meeting, be accepted and ratified, and | have desired to do, but they had perhaps been unfortunate in 
that an extended agreement be forthwith prepared and executed under | measures—who would succeed in getting better terms. Surely, o 
the common seal of the company, &c., and that the directors be requested | the 200 or 300 proprietors who usually assembled at their meetin 
to take all measures which might be deemed necessary for giving effect | would be no very difficult matter to select some dozen who would 
to the object of the said agreement, as well as to apply to Parliament | with this question independently of all party policy. (Hear). Was 
for an Act to sanction the amalgamation on the terms proposed. any difficulty in men whose pockets had been seriously affected dé 
Mr. Easr said, seeing Mr. Charles Saunders, the secretary of the Great | with the subject apart from party motives? What was to hinder 
Western Company, present, he wished to know whether that gentleman | dozen gentlemen—honest and business men—joining this board 
attended as a shureholder or as officially connected with the Great Western | would view this important question without prejudice either to th 
Company on this question ? party or the other? and after a month’s deliberation they might te 
Mr. SaunpERs: I appear here as a shareholder in the Shrewsbury and | proprietors that, after all, they believed the Great Western offer w: 
Chester Company. | best. If that were so, he believed the proprietors would go with th 
Mr. A. K. Baker wished to know in what capacity Mr. Watkin, an | one man. (Hear, hear). But he would say, it was not fair to ask h 
official of the London and North Western Company, attended. the fag end of the season to come and settle a matter of this impor 
Mr. Watkin said he, like Mr. Saunders, was there as a shareholder in | off-hand, when also they were upon the eve of appointing fresh di 
the company. who might take a totally different view of the position to that which 
Mr. Witt1Ams, of Liverpool, protested against the proceedings, inas- | be expressed by the decision of the majority of the meeting, if called 
much as, he said, the board was not legally constituted. He would ask | to pronounce their judgment that day. That was all the quarrel 
why a special meeting had been called before the general half-yearly meet- | had with the directors on that occasion. He trusted his suggestion 
ing took place? He submitted that it would have been better that the | be acted upon, and that they would wait till the half-yearly meeting 
halt-yearly me-ting should have been held in the usual way ; and after | they would choose new directors, before they came to a vote 
the transaction of the ordinary business, the meeting might be made spe- | this grave and momentous subject; and he would repeat that in the 
cial for the consideration of this most important question with a proper | time the Great Western Company might come forward with a better 
legal board of directors. He spoke this without prejudice. (Cheers). Sir William concluded by moving as an amendment the 
The CHatrMan said, with reference to the first objection, the acts of a | ponement of the question till the period of the half-yearly meeting. 
company done at a general meeting were valid ; and, with regard to the Mr. Kennepy seconded the amendment. He could not but 
es ae coy } san advised, after much consultation, to | that the Chairman had travelled out of the ground prescribed by the 
hy tppemertig ta hey he 4 a th ti f the Chai of the meeting in placing in juxtaposition the offers of the two comp 
+ as faving seconded the motion of the Chairman, He (Mr. Kennedy) had supposed that their attention was to be sol 
Sir WiLt1am Jounston said he wished it was in his power to subscribe | rected to the consideration of the offer of the Great Western Com 
to all that the Chairman had said with regard to the offer of the Great | He would not follow in that course, but would simply remark that, 
Western Company ; but he had said nothing to prove that the offer of one | merits of the two offers what they might, they stood in precisely the 
company was better than that of the other. The Chairman had frankly | position asto tlhe necessity for parliamentary sanction to the arrange 
told them he was a banker, and liked to lock at the security offered on | and the distinction attempted to be drawn by the Chairman might b 
both sides, He (Sir Wm. Johnston) was also connected with banking ; | ter of opinion, but in truth they were not bound by any agreem 
and he might be permitted to say, as a banker, that he considered the | present. It was admitted on all hands that they could not enter 
security on the one side to be as good as that on the other. The Chairman | legal agreement without the sanction of Parliament. They were 
had not brought forward a single circumstance to make him believe that | fore unfettered, and were ina position to place any offer made s 
the offer of the Great Western Company was one whit better secured | side, to weigh the merits of each, and to decide without any bias 
than that of the London and North-We-tern (Hear, hear). He had | part of the board. The Chairman had read such extracts from the 
thought that their discussion was to be confine: entirely to the Great | of Mr. Cardwell as were favourable to his own views, but he had or 
Western offer; but the Chairman had broken ground, and opened a | to read that extract which was condemnatory of competition. The 
wide field, which he thought might make the present meeting a | stated that the public had not been benefited by the competition 
pretty lengthened one. He would make this general observation | had teen carried.on (Hear, hear) ; and what did they think the comp 
with regard to the Great Western Company. In the first place, they had, | would be if Parliament sanctioned two continuous jines from Lond 
it was said, no tewer than eleven agreements with that company already (a | the Mersey, by means of working the Great Western with the Shre 
voice—‘* Four een !’'),and they were now asked to consent toeight more | lines—setting up an opposition also between Liverpool and Man 
condit‘ons, and a su plemental article besides. Now he confessed he did | which would remain for ever in that state? What would be the p 
not like supplements, nor did he like so many agreements (Hear, hear). | of the Shrewsbury and Chester and the Great Western if such a s 
He thought, as business men, they were entitled to look with suspicion | things was brought about? He never could believe the Legislature 
upon so many offers (loud cries of ‘‘ Hear, hear,” and cheers.) Why t | sanction a competition such as that. (Hear. hear). But be that 
gave rise to the feeling that the gentlemen who had made these offers had | might, the chief quest’on which they now had to discuss was wheth 
no confidence in them. If the agreement of 1851 was a good one, why | reconstruction of the board was to be a condition precedent, and th 
ask for another in 1853? (Hear, bear). He contessed this shook his faith | the effect of the amendment of Sir W. Johnston. He (Mr. Ken 
im those offers altogether. If the Great Western thought their first offer | quite agreed with the hon. bart,, that it ought to be a condition prec 
was a good one, why not stick to it? Something appeared to him exceed- | and he would tell them why. For some reasons, best known to 
ingly inappropriste in the time which had been chosen for bringing thi< | selves, he believed the present board of directors were bound to ad 
subject forward. Everybody knew that when a change was on the eve of | the interests of the'Great Western Company (loud cries of ‘* Hear 
taking place in an executive body, whether of a corporation or a ministerial | —that they were pledged to those interests, even at the sacrifice 
body, that was not the proper tiwe to choose for transacting an important | property of the shareholders in this company. He would state k 
piece of business. It was known that there was to be a change in the | sons for that assertion. In February they were on the point of ¢ 
directors to the number of four (a voice —‘* Eight’’), during the present | iato a traftic arrangement with the London and North-Western 
month ; and he would put it to them, whether it was fair toask him to be a | which would have given them u dividend at the next meeting of 
party to fetter the actions of the gentlemen who might be selected as the | cent.; aud why was not that agreement carried out? Because 
new representatives at the board, who, he contended, ought totuke their seats |i nf.rmed at the eleventh hour that an element was introduced 
perfectly unfettered, otherwise they would merely discharge their functionsas arrangement which was not originally contemplated. What was th 
delegates rather than as representatives. He could assurethem thatalthough | ment? That the agreement should be for the traffic througho 
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he through traffic from London to Liverpool. 


the merits and demerits of the case ( Hear, hear, and cheers). 
new the difficulties with which the Wharncliffe order was beset. 


dment proposed by Sir William Johnston. 


at Western stock.”’ 


Western. 


hould be taken as the basis of the alliance. 


derable number of shareholders were present. 


owing document, which he afterwards handed in :— 


EDY.” 


, but not as a report (hear, hear). 


pst. 


“ Against the amendment— 


Persons present, 54, representing a 2,052 
Proxies held by ditto .. « «+ «+ 10,397 





12,449—12,449 
“ For the amendment— 
Persons present, 32, representing ... .. 1,363 
Proxies held by ditto «.. .. .. «. 7,061 





8,.024— 8,924 
Majority against the amendment, and ina anew) 3.525 
of the original motion .. 4. se «+ of - 


assented to the accuracy of the numbers as above stated. 


ed and ratified.” 
resolution having been seconded, 


gs terminated. 


For 

wn part he would say—let the terms be the same from both parties, | 
he would be content to leave it to parliament to decide which offer | 
d be accepted, pledging themselves not to offer any opposition upon | 
Wharncliffe order (Hear, hear). He would make this proposition : | 
he terms from each party for amalgamation be substantially the same, | 
he would leave it to a committee of the house to decide which should | 
pted—both partics pledging themselves not to Oppose upon any 
ical points (Hear, hear). He had much pleasure in secouding the 


Wi iaMs suggested that it should be an instruction to the board 
agree to an alliance with the Great Western Company, unless | 
onsented to take the stock of this company at par value of the | 


STER, Wednesday.—The adjourned meeting of theshareholder- | 


Jd this day, for the purpose of receiving the report of the scrutis candidly enough, that the parties who defended this suit were indisputably 
on the amendment proposed by Sir William Johnston against an | the Great Western Company, and that it wasthe Great Western interest 
mation with the Great Western Company. John Williams, Esq., | Which was here represented before you. Now, then, is it for one moment 
han of the board of directors, took the chair at twelve o’clock, when | to be said, that because we have now fully discovered all the means that 


aediately on the chairman taking his seat, Mr. Kennedy, the 
heer on behalf of the supporters of the amendment, rose and read 


Monroe thonght the report of the two scrutineers ought to be 
the meeting before the chairman decided upon taking any step. 
Kennedy stated that he had merely handed in the document as 


Low, the other scratineer, then read his report as follows :— 


“ Witttam Low.” | acquiescence can be imputed toacompany? * 


Chairman.—The amendment is lost, and the original motion, 
ming the amalgamation with the Great Western Company, is | deny it. 


Monroe protested against it in the following form :—** That it is 
to consider the motion now made, or any motion entitling the 
ors to proceed in Parliament, in the eveni of the Shrewsbury and 
gham Company negativiny tlie offer of the Great Western Com- 
and that this meeting has been convened for a special purpose, 
for any such object as is now attempted to be accomplished.”’ 


y the traffic north of Birmingham, but the entire through trafic SM REWSBURY A ND BIRMINGHA™M 
r). He (Mr. Kennedy) contended that that was the understanding 

m the first; and Mr. Roy was perfectly aware that such was the inten- | 
», inasmuch as he had communicated to his brother director, Mr. Has- NV € ‘ acts , ul 
I, the resolution which was passed by the board for the arrangement as | Solicitor-General, in support of the injunction heard before Vice- 
That arrangement, he | Chancellor Wood, at Cambridge, to restrain on the ground alleged 
ated, might have been carried out last February, and if that had been | from exercising their executive duties. ‘The extracts will well re- 
there would have been a dividend for them at the next meeting of 
per cent. But the directors were, for some reason or other, prevented | 
a carrying out that arrangement ; but they sheltered themselves be- | 
= sa ae Oe Tacos Paceaeel — ‘Mr. oy ne thea coupling the fact of the acquiescence of those who move with the particular 
. enn ’ . 3 ° . 

4 it nas 4 from his letter to Mr. Hassell. He repeated that their | PSttion of this suit. 

ectors were bound in some mysterious manner to the interests of the 
t Western Company. They were now nearly at the end of the 
on, and they were on the point of receiving an enormous iucrease of 
= + gh os a be ogy ho qpetes © Se ons Saas poy the subject, whether, under all the circumstances, the court should give 
t Western interest, Mr. Roy would have said, ‘‘ Wait till there is 
accumulation of traffic, which will make our line worth perhaps 
ble what you propose to give for it’’ (Hear, hear), and the directors | 
ald never have sanctioned an amalgamation with the Great Western, | 
ng for the interests of the Shrewsbury Company, until the full value | 
heir line had beeu ascertained. Could he, then, come to any other | 
clusion than that their directors were in some mystical manner bound | 
d and foot to the Great Western alliance, and to advocate that interest, | 
n though it should be done at the sacrifice of the Shrewsbury Com- | 
y ? (Hear, hear.) For that reason he begged the proprietors to wait | 
l the board was reconstructed, and they had persons in the direction | ” 
were not committed to either side. He would take that opportunity | © 
ay we J = P otegl cape ecg Ein > py ten by yey pr | its right to complain, because certain corporators might, it is said, have 
er 0 e & e. v0 

North-Western Company, but was interested, through his connection 
the Lancashire Bank, to the amount of about £17,000 in the Great 
tern Company ; and it was upon those grounds he asked them not to | 
ve themselves to the proposed alliance until they had a board of 


ors who would calmly and dispassionately take into their — | July and August, 1853. Supposing that that be so, does it bar the right 


RAILWAY. 


We subjoin very voluminous extracts from the address of the 


pay an attentive perusal, 


The Vice-Cuance.Lor.—My observation was not directed to the 
possibility of your maintaining such a suit ; but what I meant to say was, 


Mr. Souiciron Generat.—Then I am sorry I misunderstood your 
Honour. 

The Vice-CuancELLorn.—Coupling that with the facts proved. 

Mr. Soxicrror-GeNeRAL.—Then we will take them altogether upon 


relief to a corporation. If that be so, what I have hitherto been pressing 
on the court need not have been so much adverted to. Now, to be sure, 
it is rather a singular thing, not to me at all surprising, because, doubtless, 
it was right, and was necessary that my learned friénds shou!d have re- 
course to every available objection; but it is somewhat singular that we 
should be told at this time of day, that a corporation has lost its right to 
complain against its own officers, by time, by knowledge, by acquiescence, 

Yas it ever heard that two years, three years, or ten days’ delay, 
would tar the right of the cestué gue trust against the trustce? Was it 
ever for one moment ventured to be argued in a court of justice, or listened 
to with gravity and patience, that a corporation coming to complain of a 
ross fraud, by which it has been most seriously dammfied, committed, 
not by a stranger, but committed by its own officer and trustee, has lost 





| brought forward that complaint, or learned the true extent of it at an 
| earlier time ? Now, for the moment, I am trying the objection with an 
admission that the patties who made that protest, after the meeting of 
the Sth of May, 1851, might have ascertained, if they had further inquired, 
the fulness of that case which has been discovered now in the months of 


of redress on the part of the company? Why, you would carry it toa 
most extraordinary extent. I have never yet heard, for one moment, nor 
would it be possible for any man who now hears me in court, to adduce 
an instance in which the cestui gue trust, applying for an injunction 
against the trustee, to prevent his committiig a simi/ar breach of trust to 


that complaint—Nay, but you knew of the tormer breaches of trust a year 
| ago, or two years ago, or you might have: discovered them if you had in- 
vestigated, and therefore we will refuse you relief, although the relation 
still continues. 


- : The Vice.CHancELLorn.—Put the case of an application (take that 
. Taunton (of London) defended the course which had been pur- very case) to restrain two trustees from transferring any portion of the | 
by the directors, and declared his intention to give them his sup- | trust fuud improperly, on the ground of their having done so eight or nine 
| years before, you having known it all that time ; an application for an in- | 
. Srewart (of Inverness) wished to know whether there was any | Junction before the hearing. 
ion on the part of the directors to an addenda to the resolution | 
* 1 : ‘ae ‘ rt case. 

had been put from the chair to the following effect: —‘* That, with- | ‘ es ‘ Hew d 

ejudice to thesaid resolution, it be an instruction to the directors to | The Vicee-Cuancettor.—No, only you are putting it so high. 
ir best endeavours to obtain such an improvement of the terms of | 


Mr. Soticiron-GeNERAL.—I will take it so, although that is not this 


Mr. Sottcrron-GeNeRaL.—I venture to say that even then, if your 


mation as should give to the stock of this company par value of | Honour had to decide it, you would not for one moment refuse the injunc- 


tion. Do you mean to say for one moment, that that kind of knowledge 
would bar the right to the application, provided the court is shown that 
| there is any apprehension of a similar danger ? 
The Vice-CHanceLLor,—That last ingredient makes a difference. 
Mr. Soxiciror-GenerRat.—But the apprehension of similar danger 
here exists daily. The thing that was desired to be done on the 8th of 


r some conversation, consent was given on the part of the directors | May, 1851, was not then accomplished, but is still desired to be accom- 
body the suggestion of Mr. Stewart in the resolution, with the | plished. The individuals who were the perpetrators of that fraud on the | 
on, however, of the precise amount at which the stock of the com- | Sth May, 1851, committed it for what purpose and object? They com- 


mitted it for the purpose of uniting this company with the Great Western 
| Company. Have they effected that end? Not as yet. Do they desire 
to effect thatend? Why, take, if you please, in answer to that question, 
the candid and frank avowal that was made by my friend, who told you, 


| were adopted on that occasion, and we now find that the end which was 
proposed to be accomplished by those means, having been then defeated, 
is desired even now to be accomplished by a meeting to be held about 
| fourteen days hence, is it to be said that the experience of the past is to 
induce your Honour to shut your eyes to the possibility of the same means 


port made by Henry Kennedy, Esq., barrister at law, one of the | being again resorted to? Why, there is the apprehension of danger. I 
eers appointed by tle meeting of shareholders of the Shrewsbury | can easily understand that in the case we were considering, that suppose a 
hester Railway Company, held at Chester on Tuesday, the 13th of | trustee has improperly sold out stock and invested it in an improper form | 
nber, 1853, upon the votes tendered by both parties upon an | of investment, upon its being complained of, the stock is restored and the 
ment by Sir William Johnston to the motion from the chair. Not | transaction wiped away. Now, if that be done, it would be an unrea- 
ring with my colleague, Mr. Low, I reject those votes, the authen- 
of which I dispute, the means for testing and verifying which were | that trustee, you have so departed from your line of conduct, that, with- 
H to me after repeated applications to the chairman; these means | out showing any necessity for the application, I will call upon the court to 
he register of transfer in the call-books ; list of shareholders in 
lof calls, and cash-books. I, therefore, report to the meeting that _ particular object in the year 1851, and hac been defeated in so doing, but 
endment is carried by a majority of 1044 votes.—Hzenry 


| sonable thing at the end of two or three years’ time, to come and say to 


restrain you from acting. But if the trustee had sought to accomplish a 


had resorted to # breach of trust in order to attain it, and you found that 
trustee seeking the same object in 1853, and about to endeavour to accom- 


| 


: 5 i i lish it, is i i in 1851, in 
irms d that the document, as handed in to him, was not | P!ish it, is it an unreasonable apprehension that what was done in ’ 
gta did not state the "numbers for and enninas the order to attain that end, might be resorted to in 1853, when the same end 
ment. It objected to a number of votes, and, without giving auy | 18 Dow again sought to be attained ? Why, sir, we should be utterly 
for it, it jumped to a result. He should therefore receive it as a | regardless of the ordinary principles of human conduct, and one would be 
- | negativing ordinary common sense, and refusing to act —— to those | 


principles which would regulate all our own private conduct in the com- 
, mon dealings of mankind, if a court of justice were to say, I will not 


done in the month of May, 1851; I will not believe that what was then 
| done may be done again, because there is an interval of two years between 
the occurrence of the past conduct and the present time, when similar 
conduct may, even now, be pursued with a desire of obtaining the same 
result which was sought by that conduct two years ago. I cannot imagine 
for a moment that any court of justice, much less that your Honour, would 
| be induced to act upon such a principle, or to deny to the party who comes 

here to restrain his trustee from abusing the confidential possession that 


} 


| he has of the trust property, there being now the same motive to induce | 


other breaches of trust that he has committed, was ever told in answer to | 


gather any experience, I will not derive any conclusion from what was | 


= ————————— 

| very differéht from those which such an argument and such a mode of 
reasoning would seem to imply. The principles of a court of equity ate 
consistent with a much better code, anda much higher tone of morality ; 
and those principles, which are the principles of common 
sense, are these,—That, first of all, the trustee can never 
impute to the cestui que trust knowledge of that which it was 
the duty of the trustee to communicate to the cesfui que trust, but 
which the trustee has not communicated. If you impute to me, the com- 
pany, who was the person who trusted you, knowledge of these delin- 
| quencies, tell me hy manner in which you have shown me the mode in 

which you acted. If I now come and complain of your conduct in the 
month of May, 1851, because it was a secret fraudulent use made of my 
property, tell me the manner in which, in your report to the shareholders, 
you have communicated to them the conduct which you say [ was informed 
of. If it was a matter which it concerned me to know, being your con- 
duct, it was a matter whiich it was your bounden duty and obligation to 
reveal. But directors are bound to make half-yearly reports of all their 
proceedings, of all their actions, and of all their conduct to the 
| Shareholders, who represent the assembled company. If these direc- 

tors did, which the argument admits, take the property of the 
| Company, and make that frandulent and sinister use of it, in 

order to promote the interests which the larger part of them had in 
| view, namely, the splitting up and dividing the property of the company, 
making it the subject of separate transfers to nominees of their own, not 
| for the benefit of the company, not upon real and true contracts, but 
| upon false and fraudulent contracts, in order that those persons so intro- 
duced for a few days into the ranks of the shareholders of the company, 
might deal and act in respect of the qualifications so given to them in the 
manner which these directors desired they should act, was it not the 
duty of the directors, if they mein to impute to me knowledge, to have 
communicated all that to the company, and to have said to the share- 
holders upon their report, We held a meeting in order to consider the 
question of the agreement with the Great Western Company ; it was held 
on the 8th May, 1851. In the beginning of the month of May, 1851, 
you, the shareholders, had, as your common property, a great number of 
unappropriated shares; we took those shares; we divided them into the 
subject of 300 or 400 transfers; we made those transfers to individnals 
selected by ourselves; we introduced them into the ranks of you, the 
| shareholders; we drove them down in carriages to your office: we ac- 
| cepted their proxies; we recorded their votes; and then, the moment 
| after that was done, and they had served this wicked and sinister purpose, 
| we divested them of your property, having previously agreed that this 
| 
} 














mockery and this fraud should be practised. Why, sir, if the directors 
had said a!l that, and made that communication, being bound to disclose 
to the shareholders what they had really done in the course of the half- 
| year preceding the general meeting, then, indeed, these gentlemen might 
; come into a court of justice, and say, Why, you know of this; we told 
you thisin the month of May, 1851; you were fully informed of it; we 
made that disclosure which it was our duty to make to you; we did these 
things ; it was a dealing with your property ; we ought to have told you 
of it; we did tell you of it all, and it is too late for you now, at the expi- 
ration of two years, to come to complain, But, in the name of common 
sense, which should govern these matters, as it would govern the conduct 
of any prudent man out of this court, is it to be for one moment endured 
| that this aggravation of the great offence which has been committed should 
be added to it, namely, that we should be insulted by being told that we 
knew this matter in May, 1851, and insulted by the men who, whilst 
| they impute knowledge to us, would fain have themselves acquitted of 
such knowledge. They are so scandalized at it, that they profess to treat 
it a3 a thing of which they could not have entertained the smallest sus- 
picion; and yet, with a degree of inconsistency that is only to be found 
in cases so bad as this, they would impute to us that which, if we knew, 
| we could only have known properly and rightly from their communication ; 
| and while it was their conduct in reality, they affect to be ignorant of it 
themselves, and yet would have us debarred of remedy because we must 
be considered to have known that which they admit they never would have 
| suspected themeelves, and to have known it notwithstanding their own 
silence, their own concealment, their own wilfal suppression of all in- 
formation on this subject. But, to say that we knew it is to fly still 
more in the face of everything that has been established beyond doubt. 
| How in the world can you impute to the man who has been robbed and 
defrauded, knowledge of the fraud and the robbery, when you find that 
the party who has thus dealt with his property has resorted to every art, 
and practised every concealment to prevent the discovery? What is the 
principle of law? If there be any defect—if there be any, however 
| apparent, fault—or anything that is injurious to the value of that which 
is the subject of sale, in some cases if it be patent, the principle of caveat 
emptor would apply; but, however patent it may be, if the man who sells 
| accompanies the contract with a representation that nosuch defect exists, 
the representation absolves the party, who is bound in common sense to 
make the inquiry, from the obligation of making that inquiry, If I am 
| trustee for an individual, and misconduct myself, and misappropriate his 
property, and use it for my own purposes; if I do not tell him of it, I 
| have no right to impute to him the knowledge; but, if I practise art and 
concealment to prevent his discovery, no matter what that art may be, no 
| matter how shallow the artifice may be, yet, if I attempt to conceal that 
| which I have done, it is utterly impossible for the man who has prac- 
tised the concealment to prevent the individual who trusted him, and to 
whom he is bound by every obligation to make the fullest and the most 
perfect disclosure, from saying to that individual, You shall be deprived of 
your remedy against me, because you might have known at an earlier period 
| of time the whole extent of that delinquency which I have practised a con- 
| trivance to conceal from your knowledge. Now, observe how these things 
| have been done. Your Honour will see what has been throughout. You will 
| find that, in the argument before you, we have not only had, in the first 
| place, attempts made to baffle these investigations, but that in reality the 
whole deformity of the case has been rendered still more ugly by the 
attempt which has been made, in argument, to say, Why, there was a sale 
of these shares, which were the subject of the dealing of the 8th of May, 
1851, and which were some time or other made the subject of the con- 
tract; and, therefore, there has been in reality a bond fide dealing for the 
| benefit of the company. Now, can you for one moment say that the 
| parties who are interested in this matter, as plaintiffs in this record, or 
| rather as having instituted this suit, are to be considered as affected with 
| knowledge, when you have those affidavits before you that you have to 
| consider? Do you believe that Mr. Knox’s affidavit is the affi- 
| davit of a man who wanted now to conceal the truth, and 
| to give a false colour and a false veil to it, or not? Do you believe 
that there is any one of these affidavits that has not been studiously 


| him so to deal with it which we find was sufficient to induce him todepart | framed ina way to blind the court, if possible, and to prevent the court 
| from the proper line of conduct with regard to that property two years | from discovering the truth? Is there a single affidavit, the affidavit of 

ago. Now, sir, I have hitherto, in my observations, put this upon the | Mr. Clive, or the affidavit of any one of them that have dealt with this 
| lowest possible ground, and upon a ground which is totally inapplicable to | subject, in the plain way in which honest and straightforward men would 


the case; I have been considering it as if the plaintiffs were an individual. 
| I have been trying it as if the plaintiffs were an individual who really was | 


| have dealt with it? In some measure anticipating the observation, I 
made the remarks which I did upon the affidavit of Mr. Clive, I re- 


personally aware, and fully aware, of the whole extent of the delinquency | peat them again, as strongly bearing on that view of the case which has 


| of his trustee two years ago. Now, is there the smallest reason for your 
. Kennedy, the other scrutineer, has declined signing this report, arriving at that conclusion with regard to this company? In the first | was held on the 28th July, 1853, of the whole extent of the present com- 


now been suggested. Mr. Clive was made aware at the meeting which 


| place, was it ever for a moment in a court of justice held that any delay or | plaint. Mr. Clive, it is said, professed a desire that there should be the 
* * 


* * * But, | fullest investigation. Has Mr. Clive made any investigation himself ? 
now, let us come to what really are the facts of the case. It is said that | Does his affidavit assist you in finding out the truth ? 
| we knew this matter in the month of May, 1851. I utterly and entirely | any aid from that affidavit? Does your Honour believe, in your mind, 
‘ } n The persons who say that we knew the fraud that had been prac- | at this moment, that there was the grossest fraudulent dealing with these 
(loud cheering). The other motion, which was contingent on | tised in the month of May, 1951, are the very individuals from whom it is | shares on the 8th May, 1851, or not ? Does your Honour believe that 


ewsbury and Birmingham Company rejecting the amalgamation | truly impossible that such an observation can be attended to; for your | the company’s shares were taken, divided into parcels, 
he Great Western Company, was now before the meeting. 


e following resolution :—* That the directors be authorised to 
d with the said bill, in the event of the Shrewsbury and Birming- 
ompany refusing or neglecting to become parties thereto, orto pro- | jt has been to us. 
ith the same, provided the Great Western Company consent to 
rate amalgamation with this company upon the terms now 


Do you derive 


conveyed in the 


He | Honour will do us the favour to recollect that Mr. Clive is the Corypheus | most improper manner, many of them to fictitious persons, others to 
| of this party, and all the other individuals have sworn deliberately that the | persons hired for the occasion, used for that particular purpose, and then 

| discovery of these frauds has been to them as great a matter of surpriseas | gathered back again and included in a contract of sale, which contract of 

Why, how ridiculous is it to hear the advocates of these | sale was most injurious to the company, but was entered into in order 
gentlemen, who one moment plead their client’s ignorance as being the | that it might be spread as a veil over the transaction that immediatel 

moral justification for their position, the next moment allege that the | preceded it? Do you believe that or not? If you do believe it, | 


individuals who bring forward the complaint had greater knowledge than | know you do, and if those things are now apparent upon this evidence, 


their own clients, who were the trustees and directors of this company, | would you or would you not have expected that a gentleman, standing in 
and knew the whole of the matter in the month of May,1851. Why, ifit | the situation of Mr. Clive, nay, and all the rest who claim for themselves 
was known to the parties who gave that protest in May, 1851, how much | the credit of honest men, would have bond fide applied themselves, from 
more was it known to the directors: and how can these gentlemen for | and after that meeting, to the investigation of the subject, and would 
one moment believe, or expect that they can be believed, in their statement | have made affidavits to assist you in ascertaining the truth, instead of 
that they were ignorant of the transactions of May, 1851, when they would | endeavouring to veil, disguise, and conceal the truth from your eyes? 
impute to us knowledge, and impute it on the principle that we had reason | Now, is there one word in Mr. Clive’s affidavit that tells us that he 
to believe, and that we suspected there were fictitious votes, and that we | has examined a single book, made a single inquiry, exerted himself 
resolution proposed by the chairman was carried, and the pro- ought to have inquired, and that if we had inquired we should have dis- | for one moment in order to ascertain the truth of these hideous 


covered it? Now, sir, the principles of a court of equity are fortunately \ charges? There is not one word. But how preposterous is it, that a 
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gentleman whose affidavit is framed on the principle of —I knew nothing. 
I have no reason to believe anything, I could not have supposed any- 
thing, I therefore wished myself to be considered as completely innocent 
of all suspicion of this wicked proceeding—that he, and the others who 
are like hinr, should be theindividuals to contend, that because we gave them 
a protest in the month of May, 1851, therefore we must be affected in a 
court of justice with the knowledge of what that protest contained; and, 
therefore, are to be debarred from that relief which otherwise it would be 
a matier of course that we should obtain. Why, to ahom was the 
protest given? If the protest involves and implies knowledge in the 
giver, would it convey no knowledge to the receiver? The protest was 
given to the directors. If the protest involves the charges of fictitious 
votes, so much as to cast upon us the imputation of knowledge at the 
t me, would that protest, so received, not cast upon the directors an 
o>lization of inquiry? Can it be for one moment supposed that gentlemen 
who say, That protest never was considered by{us as involvingany obligation 
whatever of inquiry, and therefore we are totally innocent of any know~ 
ledge, or even soreness of these things having occurred; and yet, 
although we received it, and are to be absolved altogether from any obliga- 
tion consequential upon the statements that were contained in it, yet we 
will now use the protest for the purpose of imputing to you a knowledge 
of that which the persons who contrived the fraud, and the persons who 
executed the fraud, have been successful in concealing from us, whose 
duty it was to know everything that was done, and we will assume that 
you knew that which we ourselves, in our more advantageous position, 
were not able to discover, and which we claim credit of being totally 
ignorant of, and very different from the supposition that the thing 
existed? Why, sir, that is too absurd a proposition to merit, on the part 
of your Honour, any serious attention, or anything like deliberate accept- 
ance. But sir, it does not rest there. Your Honour wiil observe that 
what was said at the time was, that there were fictitious and fraudulent 
votes. Now, the parties, it appears, entertained some supposition that 
the majority of the shareholders could not have been turned in the manner 
in which they had been turned unless some sinister practices had been 
resorted to, and they depended accordingly upon the scrutiny for the 
justification of the euppositions which they entertained, or for the removal 
of them. A scrutiny was accordingly instituted. Well, how was the 
scrutiny conducted? Why, it is very instructive; and it is quite on a 
par and in character with the whole of the residue of the case. The 
material thing for the scrutineer to inquire into was this: who were the 
ersons who voted at the meeting, and whether those persons were repre- 
sented by the share register. The share register of course contains, or 
ought to contain, the names of those entitled to vote. The share register 
also contains the number of the shares that were still held in trust for the 
company. The share register, therefore, at once would have been a 
sufficient means of indication to the scrutiueer that the votes which were 
actually received had been votes made, not in a proper manner, and that 
the persons who now for the first time entered the arena as shareholders 
of the company had been qualified through the medium of transfers of 
the shares held by the company, 
as it is, would have disclosed this. t 
Ist February, 1851, ‘* Compauy’s Shares.’’ And then, like everything 
else, this seems to have been ‘‘ cooked,’’ to adopt a common expression, 
on some occasion or other ; for, upon an erasure, is written opposite the 
company’s shares 1,908 Class A, 5,623 Class B, in the antecedent 
column, which is under the head of 6th September, 1850, the share register 
book being so constructed as to exhibit the register of the whole year. 

Mr. Paior.—Two, half-yearly. 

Mr. Soricrvon-GenkRAL,—It is the register for the whole year. 

There is entered under Class A, 1,998, and under Class B. 5,623. The 
lust erasure under the head of February, 1851, of course takes away from 
all credit due to the entry; but supposing the entry to have been so, the 
production of this book to the scratineer would have enabled the scru- 
tineer at once to have ascertained whether the persons who had voted 
had or had not been qualified, by receiving transfers of portious of the 
Company's shares ; and your Honour will tind, if you will do me the fa- 
your of lookivg at it, a most extraordinary evidence of the singular way 
in which the share register has been constructed, because you will find, 
under the head of the 12th February, 1851, which is the time of the half- 
yearly meeting that immediately preceded the meeting of the 8th May, 
1551, that the antecedent columns throughout the whole of the half-year, 
since the 19th September, 1851—the whole of the half-year between the 
19th September, 1850, and the 12th February, 1851—the columns are 
not cast up otherwise than in pencil; and according to the pencil addi- 
tious, the whole number of shures is less than the number of shares in 
the Company. 
46,903 of Class B. shares. 

Mr. Rotr.—When those pencil-marks were put, of course we have no 
vidence. 

Mr. Soticiron-GeneRaL.—We take the share-register book just as it 
is. There is no summing up of any of the columns, so that the share- 
register book, between September, 1850, and the 9th February, 1851, is 
in the most disgracefully imperfect state ; but still it would have furnished 
the means to the scrutineer of ascertaining how many real shares there 
were held, and how many Company’s shares there were held; but this 
book, which was the only book that would have afforded him this evi- 
dence, was deliberately withheld. And upon a variety of pretences, 
which you will recollect from the affidavits, Mr. Wainwright was baffled 
in his endeavours to obtain this book, and, therefore, the only means 
which he had of ascertaining what number of shares were bond fide held, 
and whether there had been any dealings with Company’s shares since the 
19th September, 1850, in order to create votes for the purpose of this 
meeting of May, 1851, the whole means of ascertaining that was entirely 
withdrawn from him when this book was withheld. Well but, now, how 
idle it is to say that there was a possibility of discovering these frauds. 

The Vice-CHanceL_Lorn.—He does not seem to have asked for it. 
He was asked at the meeting if he had any observation to make ; and he 
said, ‘* No.’”’ 

Mr. Soric1roR-GENERAL.—There was no obligation upon him to say 
anything at the meeting. 

The Vice-CHANCELLOR.—As scrutineer, he comes in and reports, 
There was a majority. It was his duty to ascertain how that majority 
was constituted. 

Mr. SoticrroR-GENERAL.—What we are talking about is, not whe- 
ther the scrutineer did his duty or not, but whether the scrutineer had 


withheld from him the means of ascertaining information which he might | 


have got if those means had been afforded. 

The Vice-CHANCELLOR.—It is a question to be tried on evidence 
Whether anything was withheld. 

Mr. Sotic1ron-GENERAL.—That is the point. The answer given at 
the bar, that the scrutineer said nothing at the meeting, is not the en- 
quiry we are upon, What we are upon is this, the allegation that we 
knew in May, 1851, or might have known shortly after May, 1851. The 
eoquiry that we are upon is this, what was the meaning of the language in 
the protest of ‘‘ fictitious and fraudulent votes.’’ The enquiry is, what 
the people who used that language knew at the time. It is perfectly clear 
what they did know. It is perfectly clear they knew nothing. They 
surmised a great deal. It is perfectly clear they depended on the scru- 
tiny. It is perfectly clear that that scrutiny was baffled. It is perfectly 
clear that the scrutineer was prevented from ascertaining that which by 
the share-register book he might have ascertained. It is perfectly clear 
that, instead of producing the share-register book, they insisted on his 
accepting the transfers, which would prove nothing at all save this, that a 
number of shares have been transferred without any real consideration— 
that is, transferred by gratuitous transfers for a nominal consideration— 
which proves nothing. Although, therefore, the scrutineer arrived at the 
conclusion that undoubtedly it was impossible to recognize the apparent 
majority of votes as being the real majority, yet he seems to have satis- 
‘ig himself on these important materials: “There was some majority in 

ur of the directors, and, consequently, he agreed to report that; and 
‘hen he was called upon at the meeting, he said nothing on the subject. 

The Vice-CHanceLtor.—You did not quite follow it up; I think 
jou were going to make some statement on that 50,262 and 46,903. 
What result do you draw from that? You said it was in pencil. 

Mr, Rour.—That is up to February, and we are dealing with shares in 
ay, 

Mr. So.icrror-GENERAL,—The observation is this, that the share- 
"gister book shows at once what number of Company’s shares are 
aay therein. Then deduct that number from the whole amount of 


But this share register, most imperfect | 
In page 7 there are entered, on the | 


The pencil additions make 50,262 of Class A. shares, and | 
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Mr. Soriciror-GeneraL.—Yes, sir; and the share-register book, in 
addition, shows that if you add to the number of shares summed up in 
pencil the number entered to the credit of the Company, you will make 
the aggregate amount of the shares in the Company exceed the parlia- 
mentary amount of shares by a considerable number. If you take the 
amount of the columns, and add thereto the numbers entered as being 
the Company’s shares, you make the aggregate amount exceed the 
number of the parliamentary shares. Therefore it would have been 
apparent, if this book had been produced, that a considerable number of 
the shares entered to the credit of the Company have been taken away 
and dealt with in some manner or other; and the book, therefore, would 
have disclosed at once dealings with the Company’s shares. I think I 
make myself understood ; if your Honour will do me the favour to look 
at the book, it will become intelligible in a moment. 
Mr. Roxir.—Does your Honour wish the book ? 
The Vice-Cuance.tor.—lI quite understand it now. You say that 
if he had had this book, he would have seen what number of total shares 
there were, and what number of Company’s shares, | thereby would have 
been able to arrive at the conclusion what number of votes had been 
given. I do not think he could have accurately got to it. He could not 
have felt sure that the whole Company had voted, but still to a certain 
extent he might have obtained information. 
Mr. Soticiror-GeneRaL.>—It would have been ascertained imme- 
diately, because your Honour will observe that, when he found that a 
cousiderable number of the Company's shares had been made away with, 
the enquiry would have been at once. 
The Vice-CuanceLLon.—What had become of them ? 
Mr. Soticrrorn-GeNneRAL.—W hat seles had there been on the part of 
the Company? Then he would have called immediately for this, and it 
would have been impossible to have avoided the detection, because when 
he found that a considerable number of shares had been taken away from 
the amount entered to the credit of the Company, he could have said, 
Show me the resolution of the directors that these shares should be sold. 
Your Honour knows perfectly well—and here we might go back to the 
question of conduct, in order to see how the matter really stands. When 
shares belonging to a Company, and held for the benefit of the Company, 
are remaining in gremio in the Company, as property of the Company, 
the only mode in which they can be legitimately dealt with is by a reso- 
lution of the directors of the Company; they are not to be sold without 
a resolution of the Board. In this particular case, the resolutions 
adopted by the Company were, that the Company’s shares should not be 
sold without tlie authority of the Finance Committee. Now, a scrutineer 
fiuding that since the 19th September, 1850, and since the 12th February, 
| 1851, there had been a very large amount of shares, entered to the credit 
| of the Company, taken away from that entry, because he would have 
| found that the number of votes excceded the number a 
on the register, then he would have said immediately, Now, show me 
when and by whose authority those shares were sold. The enquiry at 
once would have rendered it necessary to have produced to him the order 
of the Finance Committee by which those shares had been sold ; and then 
the 2,000 and odd shares which, «mong others, were made the subject of 
the fraudulent transfers of the 8th May, 1851, would not have been ad- 
mitted by the scrutineer, unless he found that those shares had been 
rightfully and properly disposed of by the authority of the Finance Com- 
mittee—that is, by the authority of the Company. This enquiry, there- 
fore, would at once bave brought to the knowledge of the scrutineer that 
there had been irregular and improper dealing with the Company’s shares. 
It was a most essential thing, therefore, to withhold the share-register 
book. Now, instead of the share-register/book, all that was produced to 
the scrutineer were these which he described in which the transfers are 
posted; and he is told, accordingly, by Mr. Nicoll, and by the other 
parties, that the transfers were all he would require, in order that he 
might see that there were Jond fide transfers, actual transfers made of the 
shares of the Company. The scrutineer seems to have been satisfied with 
that, because it was all he could get. He inquired again and again for 
the share-register book. It seems he was imperfectly informed of what 
he ought to have done under the circumstances ; and he made the report 
on that imperfect information. Now, we are examining this, I repeat, 
not for the purpose of enquiring whether the scrutineer might have done 
more or not, for my rights do not depend upon the way in which the 
scrutineer performed his duty ; but it being an allegation on the part of 
these directors that I knew this in the month of May, 1851, is it, or is it 
not, a material thing to ask whether, in the scrutiny that followed the 8th 
May, 1851, in order that we might ascertain what was done at that 
| meeting, the directors and the persons under your control took effectual 
means to withhold from me the only document by means of which I 
might have discovered the frauds that were perpetrated. Now, let 
any man, in the name of common sense, ask himself whether my 
| trustee, withholding the document which he was bound to produce, 
| and withholding it palpably in order that I might not discover what 

was done, has a right to turn round en me, and say, Oh, you knew 
what was done; or if you did not know what was done, it is enough 








pparently entered | 











and faithfully ; but at the same time I say, that when it is imputed to me 
that I knew these things, it is not only impossible to believe it, but it is 
impossible to abstain from believing that wilfully or accidentally, design- 
edly or merely inadvertently, such statements were made, and such repre- 
sentations held out, that if they had been done designedly, as I believe 
them to have been done inadvertently, they would have amounted toa 
tissue of the foulest falsehood and fraud which I have ever had the duty, 
and the painful duty, to disclose to a Court of Justice. I do not believe 
it was done advertently. I do believe, however, that in the management 
of these transactions there are so many irregularities, that it is dangerous 
for gentlemen who have once entered upon an irregular course of conduct, 
afterwards to make affidavits ; for they cannot tell, it is impossible for 
them to tell, what things may not have been done, and entered and said, 
when once youembark in an improper transaction, which will rise in 
judgment against you to condemn your words; and if your personal 
character is not known, and cannot be appealed to, as I am happy to say 
it can be appealed to here, would go far to convict you of something like 
deliberate falsehood. Now, sir, this was the statement made to Mr. Peele; 
and down came Mr. Peele, believing it; and he told it to Mr. Robinson, 
and Mr. Robinson swears that he heard it from Mr. Peele, and that his 
suspicions were laid aside, and that he believed that the shares had been 
bond fide sold. Now, it is perfectly clear. I will not use the entry I was 
about to read, because I am afraid of its going to implicate, and it might 
unfavourably impress those who heard it, with regard to Mr. Roy in the 
last passage of the paragraph that Iread to your Honour. I abstain from 
reading it. But now tell me, is it to be endured with common patience 
that Mr. Scott and Mr. Geach, and the other gentlemen who have now, 
the moment they heard of this fraud, hurried into a Court of Justice, and 
refused to listen to any compromise, refused to accept any other mode of 
enquiry, should be told at the bar that they knew this matter in the month 
of May, 1851, and that although we prove that anterior to the 8th May 
there was this false representation made to Mr. Peele, who was the agent 
of Mr. Robinson, to ascertain the truth, and that enquiry was thereb 
stifled, and suspicion was lulled, and the matter was permitted to proceed, 
although we find that when there was a scrutiny the document was with- 
held, and the only means of discovering the truth ‘was deliberately sup- 
pressed; and I am to be told that I knew these matters, and that I ought 
to bear the penalty which would be consequential on perfect knowledge, 
and deliberate abstinence from any attempt to assert that right which any- 
thing like one-tenth part of the knowledge I now possess would have in- 
duced me at once to be clamorous in prosecuting in a Court of Justice, 
Now, there are some things, really, that one does not listen to with that 
becoming amount of patience which should distinguish deliberate and calm 
arguments of this nature, and I must say that this is one of them; for 
there is not one single circumstance in the whole of this matter, that does 
not characterise the transaction as having been originally secretly concealed, 
secretly prosecuted, veiled from every eye, protected by every description 
of falsehood, and prevented from being discovered by every kind of valua- 
tion, withholding the documents, notwithstanding the obligation to make 
the fullest disclosure. Now, it is a minor thing, but look a little further. 
Mr. Geach swears, in his affidavit, that he tried again and again to get at 
the bottom of the iniquity, which he knew must have been committed on 
the 8th May, 1851, but which he could not discover how it had been com- 
mitted. Now that, your Honour will remember, is met by a denial in very 
general terms, in that vague way in which the whole of these affidavits, on 
the part of the defendants, are worded, most aptly illustrating the truth of 
the common maxim, dolus lutis in generalibus. That allegation of Mr. 
Geach’s,-as your Honour knows, is denied. But then, fortunately for 
truth and justice, we have got twoletters. Here are two letters produced, 
both in the handwriting of Mr. Knox, in which Mr. Knox distinctly en- 
joins the persons who were under his thumb to refuse to produce to Mr. 
Geach the documents which Mr. Geach was desirous of getting at, in order 
to prevent Mr. Geach discovering what had beendone. But now, observe 
the scene that occurs in the month of July, 1853, at the office at Wolver- 
hampton. Now, who is the manager of the whole railway? To whom is 
it that the whole of these directors have surrendered up the general direc- 
tion of the railway? To Mr. Knox. Mr. Knox is the individual from 
whom it has been now contrived to separate: although the distinction was 
not very carefully preserved in the argument, yet Mr. Knox is made to ap- 
pear separately, in order that the other directors might, if possible, wash 
their hands of him, and be perfectly free from the contag‘on and the pollu- 
tion of his company. Mr. Knox, however, had the management and 
direction of the Railway Company. Mr. Knox, it is, who is found at the 
office when Mr. Robinson comes to make that investigation, and what does 
Mr. Knox then do? Docs Mr. Knox permit Mr. Geach, on the Monday 
morning, to examine the books? Mr. Knox insists that Mr, Geach shall 
not be allowed to examine the books, and he contends that Mr. Geach 
shall not see the books until there has beena meeting of the directors, and 
the authority of a mujority of that meeting. Why, sir, the whole of these 
things are in perfect keeping from beginning to end. 

The Vice-CHANCELLOR.—I cannot conceive why Mr, Geach did not at 
once bring the case before the board. 





from your language to show that you suspected what was done, 
and therefore you might have made further inquiry, and you might have 
ascertained in May, 1851, what you have since actually ascertained. Now, 
sir, we will go a little further, and take that part of the case which I ap- 
proach with great regret, but which I am compelled now to deal with, be- 
cause of the allegation that has been made. 


anywhere. I speak temperately ; I speak with pain; and I do not wish 
in what I am about to say, to say one word to hurt the feelings of any man ; 
but as the matters have come ‘out upon affidavit, unfortunately they do 
cormpel me to use words which I fear will be painful to some of those who 
hear me. Now, see what was the preliminary. Mr. Robinson, on the 
3rd May, 1851, discovers the fact that the transfers were being made by 
the Company’s clerks, to other clerks and persons in the employ of the 
Company. He calls it a discreditable and a disgraceful thing. He com- 
plains of it to Mr. Walker. Your Honour will do me the favour to note 
that, because it implicates Mr. Walker in the knowledge of the matter 
from the commencement. Mr. Peele comes in, and the matter is commu. 
nicated to Mr. Peele. Mr. Peele views it in the samelight. Mr. Robin- 
son says the thing is intolerable, unless there has been a bond fide contract of 
sale, including the shares that have been so dealt with. Mr. Peele takes the 
same view, and he posts to London. He finds Mr. William Gascoigne Roy ; 
| and Mr, Gascoigne Roy (give me his affidavit, that I may not mis-state a 
word,) refers him, I think, to his brother, Mr. Richard Roy. He says, ‘‘ I 
remember on one occasion in May, 1851, Mr. Peele, of Shrewst ury, com- 
ing to me on a Sunday, and asking me to ascertain whether cer‘ain of said 
shares were sold and paid for ; and on the following day, Monday, as [ was 
otherwise pressingly engaged, I requested my partner, Mr. Richard Roy, 
to attend to the matter, and he said that said shares were sold and dis- 
posed of, and that the purchase money thereof was paid to the Company’s 
banking account, and on no other occasion was I either directly or indi- 
rectly party or privy to any of the forfeited shares of the Company.’’ 
This was on the 3rd May. Your Honour will have it fixed in your recol- 
lection that it preceded the 8th May. Mr. Peele is told, as Mr. Roy him- 
self admits, that those shares, about which he enquired, had been not only 
sold, which was not the truth, but that the money had been received, 
which still more was not the truth; and further, Mr. Roy subjoins that 
he never was on any other occasion, than that occasion on which he was 
speaking to Mr. Peele, which was on the 3rd of May, 1851, party or privy 
directly or indirectly to the sale of any forfeited shares of the Company. 
Now, in the book of the Finance Committee, observe the falsehood. 

Mr. Rotr.—I must observe, with respect to the minutes now going to 
be referred to, that anything that is according to the course of the Court 
in issue in the pleadings, which Mr. Roy has had an opportunity of meet- 
ing and answering, I have no objection to being read; but as to matters 
which may be entered on the minutes, and of which I know nothing, I do 
not know what is going to be read, as matters which are to affect Mr. 
Roy, entered on the minutes of the Finance Committee at Wolverhamp- 
ton, which are not in issue, and which he has had no opportunity of meet- 
ing, I think your Honour will take care that nothing of the sort is read. 

Mr. Soriciror-GENERAL.—You need not say that, because I shall not 
use anything for the purpose. 

Mr. Roir.—I must take care that nothing is used that is not legiti- 
mately in evidence. 

Mr. Souicrtor-GenerRAt.—I will not read anything for the purpose 
of fixing an imputation on Mr. Roy that he has not had the fullest oppor- 
tunity of answering. I said I was pained to make these remarks ; I feared 
I should give pain; I wish not to have it understood that I mean to say 





A greater system of fraudu. | 
| lent imposition by misrepresentation, certainly, will not be found to exist | 


Mr. Soiiciror-GENERAL.—What good would it have done to have 
| brought the thing before the board ? 

The Vice-CHANCELLOR.—Would the board have said that the co- 
| director should not see the minutes of the proceedings. If you had sucha 
case as that, it would be very strong. 

Mr. FotLtert.—He did ask to see them. 

Mr. Sovicrror-GENERAL.—He insisted upon seeing them, and did see 
| them, atthat time. We wanted to find out in what manner these things 
| had been done ; but your Honour observes that was altogether concvaled. 
Now, look at the consequence, Mr. Robinson found that some of these 
| transfers (for this was the important thing) were forgeries. Now, do me 
| the favour to observe what is involved inthe words “ fictitious and fraudu- 

lent.’’ ‘The words ‘‘ fictitious and fraudulent’? may stop at a state of 
things very much short of the enormous character of the offence which is 
now brought forward. Fictitious votes would clearly comprehend votes 
which it is avowed by Mr. Roy, und avowed by Mr. Knox, were delibe- 
rately created. Mr. Knox and Mr. Roy both state that numbers of per- 
sons holding shares in the Company, and among them the directors, di- 
vided the shares which were held by them into a variety of parcels, and 
conveyed the separate parcels to nominees of their own, taking re- 
transfers to secure them at the time. Now, were they or were 
they not fictitious votes? Why, your Honour cannot hesitate to 
answer that question. Unquestionably they were fictitious votes. Is 
it meant to be said that any man was intended by the Act of 
Parliament to vote who was not the true owner of the shares; is it meant 
to be said that if I create a vote by this means, I do not commit a fraud 
on the Act of Parliament ? Who ever denies those propositions will be 
very little versed in either the rules or the moral language of a court of 
equity. There can be little doubt in the world—I cure not who has done it 
—and the tu quoque argument which is here resorted to, and which is the 
only mode in which the directors attempt to meet it, namely, by stating 
that the London and North Western Company has done the same thing 

on some other occasion, which is brought forward in Mr. Swift’s evidence, 

I believe in the case of the Shrewsbury and Chester Railway Company— 
that species of tu quogue argument will, I apprehend, not be considered 
by your Honour as any kind of answer at all. I state, therefore, that the 

words * fictitious and fraadulent’’ would be most abundantly answered 

and justified by the existence of those votes, which it is now openly 

avowed by Mr. Knox and Mr. Roy were deliberately prepared for the 

purposes of this meeting. They mention various cases in which a number 

of votes were divided into small parcels, and in which the party conveying 

took re-transfers, in order to secure himself the possession and ownership 

of the shares after they had answered the purpose of enabling the party to 

vote. Well, now, those things are nothing in the world but a species of 

falsehood, and if a species of falsehood a plain species of fraud. If they 

are a species of falsehood, they eminently deserve the denomination of 

being fictitious. If the rcs alias actum and the res alia simulatum be 

the criterion of fraud, then these votes so constituted and created are, at 

one and the same time, fictitious and fraudulent. 

The Vice-CHANCELLOR.— You draw a distinction in your own protest. 
You say there has been a fraudulent splitting of votes, and that many of 
the votes are fictitious. 

Mr. Soxicrror-GENERAL.—That is one and the same thing. A fraud- 
ulent splitting of votes might be made in this may, even if a party sold 
shares for the purpose only of voting at particular meetings ; because I 
will put this to your Honour: Suppose there to be directors of a company 
who wish to accomplish a particular object, and those directors require to 
have a certain amount of shares to constitute their own qualification, If 











AL, Vice-CHANCELLOR.—You mean that you would, in that manner, 
Ye the means of ascertaining. 


with regard to that gentleman, that he has deliberately and knowingly 
made any mis-statement whatever; and I mean to profess that sincerely 


they divide those shares into a number of small parcels, and convey then, 
although they are conveyed out and out, that would be unquestionably a 
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fraudulent splitting of votes; but if, in addition to that process, I convey 
them to indivi ‘uals from whom I take re-transfers, then those votes may 
at one and the same time be denominated by ‘* fraudulent ’’ and * ficti- 
tious.” They are fraudulent because they are created for a fraudulent 
purpose ; they are fictitious because the individuals who hold them are not 
the just, rightful, and true owners of the shares in respect of which they 
vote. Therefore, sir, the whole of the !anguage that you have here to deal 
with, and to which your Honour has desired me in the first place to direct 
my remarks, imports nothing but that which constitutes a small part of 
that of which I now complain. The language imports that the parties 
knew that there bad been a fraudulent creation of votes, and a creation of 
votes, accompanied by re-transfers which made them fictitious votes. 
That in truth is found in the case wnich I now bring forward, but that is 
by no means the worst feature of that case. On the contrary, I should 
say it was a feature of the case in which there will be found the least de- 
formity. But the important part of the case we have to discover, and 
which is the subject of the discovery in July, 1853, is that gross part of 
the transaction, namely, the actual forgeries. Now, observe what it was 
that Mr. Robinson discove:ed, and which was more fully brought forward 
by the committee »ppointed in con-equence of Mr. Robinson’s discovery. 
Mr. Robinson found out that there were transfers apparent in that tranfer 
book, which pluinly had been signed by persons who were not the persons 
to whom the tranfe:s protessed to be executed. Mr. Robinson found out 
that it was quite plain on the face of the transfers that the tranfers had 
been manufactured long anterior to the time when, in point of fact, they 
were execute. Now, it is remarkable what things appear on these trans- 
fers. We will take a few only of those to which the affidavits actually 
refer. In some cases you will find that the transfers are so made that they 
are not tranfers of shares in any case, for a blank is left for the name of 
the company. Here is a remarkable instance in that transfer to which Mr, 
Knox’s attention was drawn ; the transfer to his friend Mrs Fox, the 
lodging-house keeper, in Connaught-square, to whom he was in the habit 
ot resorting. and out of whose household he drew a great number of his 
nominees, beginning with the lodgers and the servants, and finally ending 
with the little boy of nine years old. Now, here we have a David Coote, 
of Wolverhampton, gentleman, in consideration of the sum of £113 | 
18s. 3d., paid to ** blank’’ by Mary Catherine Fox, ot Connaught-square, | 
do hereby bargain, sel., assign, and transfer to Mary Catherine Fox, twelve 
Class A shares, numbered ‘‘so and so,”’ of an undertaking called the 
** blank,” to hold unto the said ** Mary Catherine Fox,” andso forth. That | 
is signed ‘** M. C. Fox ,”’ anu what date does your Honour suppose is given | 
to it? ‘* The fifth of May, one thousand eight bundred and fifty ‘ blank.’ ”’ 
Now, it was actually executed, as we know, in the month of May, 1851 ; 

but the 5th of May is important, because it appears that the instrument | 
itself actually was not stamped until the 6th of that very month of May, | 
1851. Now, thisis signed ** M. C. Fox.’’ In respect of this, Mrs. Fox | 
gave in a proxy and voted. | 

The Vice-CHANCELLOR.—Your scrutineer saw all that ? | 

Mr. Soutctror GENERaL.— He ought to have seen it, no doubt. 

The Vice-CHancettor.—I mean, it does not look very fraudulent. | 
In one sense iti fraudulent, but the production of that book is not a | 
fraudulent acr. 

Mr. Seticrror.GENERAL.—There are many things so gross, 

The Vice-CuanceLtor.—!I do not th nk you can use terms too strong 
to describe it ; ali that was very bad. Do not for a moment suppose that 
I am trifling with what has been done upon that. 

Mr. Soticitor-GeneRrat.—I should hope not, sir. There are many 
things so grossly doue, that one is astonished at one and the same time at 
the ignorence and the fraud ; but things are not less fraudulent because 
they are so blunceringly done that you findt e dishonesty is accompanied | 
by a great deal of ignorane and carelessness. It certainly is true that | 
dishonesty is very trequently accompanied with a great deal of subtlety | 
and cleverness. The ordinary «istinection of persons is, into rogues and | 
fools, and the rools are di-ti: gu'sbed fromthe rogues. Inthe common lan- 
guage of mankind that ts so; but your Honour knows that in the higher lan- 
guage of a court of justice, disuonesty and toily are always combined, and 
dis! ovesty and ‘olly in the perpetration of dishonesty are very frequently | 
found to be con biue!. Now, bere, in the burry of doing this thing, which | 
was so multi a ious that they could not do +verything completely, they left | 
some of these trauduient transactions done in such a blundering way that to | 
a comm: n observer, even on the very face of them, they would have carried | 
their own refutation; but I am quite at a loss to understand, and I am | 
quite sur your Honour never for a moment meant to convey that be- 
cause y)U ave got p ain proof of dishonesty and fraud, and that has been | 
done in -u b an iguorant manuer that it might easily be detected, that 
therefore t € ignorant manner in which it has been dove blunts and takes | 
away from th wickedness of the thing dove. Here it is plain, no doubt, | 
upon the considcrasion of it, that this transfer ought to have attracted any | 
man’s attention, and if he bad tound that Mary Catherine Fox had been 
permitted to vote in respect of it, why, he would have said—Why, Mary | 
Cather e Fux’s transter is palpably wrong. Now, this only shows your 
Honour how little we know trom the result of tie scrutiny. This only | 
shows you iow little that scrutiny is to be accepted as evidence of what 
was kcown tothe p riies. It is perfectly cear they dia not inquire for | 
themselves, because th y trusted to the scrutiny. It is equally clear they | 
werr not satistied with te scrutiny. It is abundantly clear that, from the 
very inq»iry they put to the serntineer, they expected to have some reason 
why te «as dissatisfied. It is perfectly clear that the scrutincer performed 
bis office in a very imperiect wav. [+t is therefore abundantly clear that, 
from one o° these clauses the truth of this matter was not known to the 
partes nntl they wre again accidentally put upon a fuller investigation ; 
and uion hat investigation their conviction was rivetted by the frequent 
ocenr ence of the conduct of Knox, which conduct in the office, when he 
endeavoured to prevent discovery, and exerted himself in that remarkable 
manner to forcibly (as it were) resist investigation, and that was accom 
panied by the abstraction of the transfers, that confirmed the impression, 
and then followed the inqu ry which has resulted in this full knowledge. 
Now, sir, do me the favour ‘or one moment to ask yourself, do you be 
lieve that the parties whe have brought this suit now—the parties who 
hae all slong been endeavouring to get justice—against whom ‘t is com- 
plained hat ‘hey have already brought two abortive suits into the Court 
of Cuancery—do you for one moment believe that if they had known this 
story thry wuld have heritatrd to bring it forward when they complained 
about the withdrawal of the Address Book—when they compiained about 
the vctes woich were about to be used at the mecting—is it consistent with 
the common unverstanding of mankind to suppose for a moment that they 
had the least suspicion of this wicked forgery, which had been committed 
for the purpose of these votes that they would have abstained from bring- 
ing it forward ? It is utterly impos-ible to come to that conclusion, and 
theretore I really uiust dismiss this part of the case with the conviction 
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that the moment you dwell upon it tor an instant it will be impossible for 
you to entertain anythiny like the opinion that the words fictitious and 
fravdule:t ci her imphed a knowledge, or that you have a right to say to 
the company, or if you please to take it, as if the persons who have 


The Vice-Cuanceitor.—I think, in one of your affidavits, you spe- 
cify the names which have been tora out. 

Mr. TerrEeLy.—Yes, sir; it isthe 30th section of the bill. 

Mr. Soticrron-GeneRaL.—Yes ; that is quite so. 

The Vice-CaanceLton.—lI meant, with reference to your saying you 
could not ascertain. 

Mr. So.icrron-GeneRAL.—It gives rise to a very important observa- 
tion, because it is perfectly clear that Mr. Kaox, who includes that in his 
list, might have met that part of our case by proving the authority he had 
from those persons to execute those transfers, or he might have had affida- 
vits from the persons themselves, if they existed. But the important purt 
is, not only these things are taken away, but that we do not get the small- 
est evidence in order to settle that which the absence of the transfers of 
course create; a well-founded suspicion must have been the case, namely, 
that they were the very forgeries which Mr. R»binson says that ne be- 
lieved them to be, at the time he marked them in the manner he did. 

The Vice-CHanceL_ton.—The re-transfers by these same persons 
exist ? 

Mr. Girrorp.—Yes. 

The Vice-CHANCELLOR.—They are signed also by Knox. 
that Knox has signed these re-transfers. 

Mr. Soritciror Generat.—No doubt the re-transfers exist, but we 
cannot tell whether the re-transfers are signed by the parties who made 
the transfers. That is quite a different thing. 

Mr. Giasse.—The parties to whom the transfers were made. 

Mr. Soricrror-Genexat —The important circumstance undoubtedly 
was to ascertain how it was that votes were given in respect of these 
shares. But 1 do not enter so much inte that, because I consider your 
Honour has relieved me from it. Your Honour has arrived at the cun- 
clusion ; and I am assuming that throughout that there was a division of 
the Company’s shares, which were made the subject of a great number of 
transfers for the purpose of that meeting, not being accompanied by any 
bona fide contracts for sale, and therefore it was a fraudulent use of the 
common property of the company. But what { am now upon, adding it 
to the observations I have made, is this—that you find, on the part of 


I mean, 


come within those words of either taking them or causing them to 
be taken. I may be privy to the fact of their being taken, and yet that 
they shall not be taken in a manner in which it could be said they 
were taken by my hand, or that I ordered them to be taken, 
The whole of that Knox leaves totally uncovered by any port 
of his affidavit; and when your Honour’s attention is directed 
to that affidavit, you will find the remark to be rightly founded, that con- 
sistently with everything that Knox has sworn, even if you give him im.. 
plicit credit, which on the face of the affidavit he does not deserve, your 
Honour will finda great number of things most likely to have happened 

unmet by his affidavit, although yon might reasonably have expected they 

would have been met; and particularly the circumstance that Knox does 

not venture to state that he doves not know, or has not reason to know, 

what became of those particular transfers. Now, I have been led by the 

observations that have fallen from your Honour, to deal with this matter 

beyond the purpose for which I was desirous of dealing with it. It is 

no concern of mine with regard to the character of Knox, except as I 

find him here a director of this company ; that he isan individual totally 

unfit to remain in that position, I venture, with submission to the court, 

positively to state. But I am calling your Honour’s attention to the ab. 

straction of these things merely for the purpose of showing that there hag 

been unquestionably, no matter from whom or by whom, the most careful 

and anxious desire on the part of somebody to prevent a full « iscovery 

of the truth of the case. Now, anless your Honoar entertains the ex- 

travagant supposition that we did this designedly ourselves, you must 

undoubtedly admit. 

The Vice-Cuancettor.—I did not listen for a moment to the im- 
putation thrown out, said to he a moderate one (1 could barcly help 
smiling at it), of Mr. Geach or Mr. Knox having the slightest notion 
of this, but there may be a question between Mr. Nicoll and Mr. Knox, 


Mr. Rour. ~ We made no such imputation. 


The Vice-Cuancettor.—lI do no not suppose for an instant that Mr, 
Geach, or the other gentlemen, could have. 


Mr. Roit.—It never entered our minds to think of it. 





Mr. Knox, a most determined resolution that there should not be a full 
and complete discovery ; because, how is it possibleto prevent the impres- 


| sion on your mind that in some manner or other these transfers have been 


taken away with the knowledge of some of these parties ? 

The Vice-CHANCELLOR.— Mr. Glasse or Mr. Terrell made a very per- 
tinent observation, which was this—tbat Mr. Knox swears he neither ab- 
stracted nor caused the abstract of these transfers. 

Mr. Soricrror-GeNneRat,— Nor caused them to be abstracted. 

The Vice-CHanceLtor.—And that the only person who had a key 
does not make an affidavit—a man of the name of Nicoll. 

Mr. Soricrron Generat.—Mr. Terrell stated that, but he did not tell 
you that Mr. Nicoll positive!y denies that he knew that the key was there ; 
Mr. Nicoll, in his athdavit, has completely protected himself from that. 

The Vice-Cuancettor.—He says he was not aware there was a key. 

Mr. Soticrron Generat.—He says that he was ignorant of it. He 


says he does not believe Mr. Knox’s statement, that his keys were left in | 


an open drawer; andthat, if they were, he was not aware of it; and the 
thing speaks for itself, because we are not to be beguiled by a statement 
made in an affidavit by Mr. Knox, much less by an argument. 

The Vice-CHancettor.—There might be great motive for Nicoll doing 
it; but what motive could there have been for Knox doing it? 


Mr. Soxicrron-GeneraL —There might be very good motive, but ob- | 
The safe is sealed up; the key is delivered to | 


serve what was done. 
Gibbon—it is not given to Nicoll—the key is given to Gibbon; Gibbon 
puts the key into his safe—Gibbon locks up his safe; Gibbon, therefore, 
was the person who was ma+ethe repository of the key of that safe. Now, 


it is an idle thing to suppose that Nicoll, who had been concerned in point | 


of law in communicating these very things to Robinson, and concurred 
with Robinson and assisted Robinson; and the theory of my friend Mr. 
Terrell is, that the man who first of all enabled Robinson to acquire the 
information, is the man who afterwards wilfully abstracts a part of the 
information. 

The Vice-CHancetior.—The theory is, that it was done to strengthen 
the case against Knox ; that Nico!l might do this to strengthen the case 
against Knox. You see that Nicoll does not stand quite clear in this 
transaction. His position is not clear 

Mr. Soricirorn Generau.—To strengthen the case against Mr. Knox ! 
Why, it weakens the case against Mr. Knox. It would have strengthened 
the case against Knox very much to have brought before us the means 
of proving the fact of these forgeries. 

The Vice-CHanceLLon.—The suggestion is, it is possible that Nicoll, 
putting himself in the position of a deed-maker, was desirous to make 
the best of his case, and therefore imputes this felonious abstraction to 
Knox ; it being suggested, on the part of Knox, that it would he a most 
monstrous proceeding that he should take out five, and not more, and 
leave the re-transfers. 

Mr. Soticiror-GeneraLt —I must leave your Honour to give that 
suggestion any weight which youthink it deserves. I confess that I either 
do not understand it, or else it would appear to me to be a suggestion 
which is the very thing I should like to hear said on the other side. For, 
observe, when Robinson had found these things were forgeries, we find 
Knox admitting that he signed those transfers. Now, the tirst thing that 
is necessary, in order to obtain justice against a forger, is to have the in- 
struments. We then find that five of those instruu.ents are taken away. 

The Vice-CuanceLttor —And a namber of others are left. 

Mr. Soricirorn-GENERAL.—And, forsooth, the suggestion is, that the 


party who assisted us in discovering the forgery, after he had done so, | 


abstracted the instruments, in order to strengthen the case against Knox ! 


Why, the possession of those instruments was the only means by which we | 
could hope to secure justice against Knox, pecause this matter must not | 


rest here. 

The Vice-CHanceLtor.— Your suggestion, on the other hand, is that 
the party so charged, having the whole Sunday before him, goes to the 
closet, and takes away five, leaving a dozen others remaining. 

Mr. Soritciror-Generar.—He leaves out of the ten five remaining ; 
and he might have good reason, because he hoped, probably, to be able to 
show some authority with regard to those, and no authority as to the 
rest. 
and not to take the whole; but certain it is that five were taken away. The 
only inquiry that we have to make is this: by whom is it reasonable to 
believe, under the circumstances, that five were taken away ? The sugges- 
tion which | have to mert—although I really, with great submission, do 
not consider it worth attention—is this, that the five must have been 
taken away by Nicoll. 
the means of doing so. ‘ Ob!’ but says Mr. Terrell, ‘‘ why Knox says 
his key was in an open drawer.’’ Nicoll’s answer to that is—‘‘ I was 
perfectly ignorant of it; I knew nothing of it; I knew nothing at all 
about it.”’ 

The Vice-CHANCELLOK.—It rests on the veracity of Nicoll or 


directed this suit to be institued for the purpose, that you have a right to | Knox. 


say to the persons so cireumstaneced that they shall be deprived of your 
interposition, which is necessary for the protection of their property, be- 
cause you think they might by the exercise of greater diligence have dis- 
covered this maiter in the month of May, 1851. I will not fatigue your 
Ho: oar by repeating the various grounds on which that pre pesition is 
totally untenable, because J am pertectly convinced you will not consider 
that the moment you dwel! upon it, and consider it within yourself, deserves 
for » moment any serious consideration. Sir, having adverted to these 
transfers, ] must tell your honour that the observations I have made with 
reg rdto the date of the stamp, as compared with the execution of the 
transfer, is applicable not merely to the ease ot Mrs F. x, but to the case 
of a great number of others. They all »ppear here, and now I will eall 
your attention for a moment to the way in which the leaves have been cut 
out of the book. If your Honour will take this book into your band for 
a moment, you will ficd that we are here apparently in the middle of 
some of the most important transters in the books—it is at pages 1419 
and 1420. If your Honour will allow this book to be brought up to you, 
you will find the way in which these transfers, the my-terioas disappear- 
ance of which mig!it be accounted for by Mr. Knox, bat which has uot 
been accounted for, have been torn out of the book. 

(The > ok w «ha ded to his Her our.) 

Your Honour will see pages 1,419 and 1,420 are gone—they have been 
tors wut ot the nook. 

The Vice-Caancetton.—Yes. 

oie 9 -LECAtUd-GUeNteRAL. What they were there is no possibility oj 
asc: rtaining, save ouly that we know trom Mr. Robinson that he particu- 
larly marked them as cases of forgery. 


Mr. Soticrror-GeneraL,—There are many other things besides the 
veracity of Knox. 

The Vice CaanceLttor.—The veracity and character of each, and the 
probabilities of the case. 

Mr. Sovicitor-Gen eraL.—We reed not trouble much about weighing 
their characters one against the other; but it results, with submission to 
your Honour, on a farther considerstion than that; and the inquiry is 
whether Knox, by his affidavit, has given a satisfactory explanation ot his 
conduct. Now, observe the manner in which his affidavit is prepared 
throughout. Is your Honour satisfied with that passage in his affidavit, in 
which he bas sworn there was no transfer for which th re was not a consi- 
deration? De you believe him to have spoken the truth ? 








It is impossible to tell what motive attracted him to take the five, | 


The first anawer to that is, that Nicoll had not | 


If you do not 
believe him to have spoken the truth, then is that, or is it not, a material 
thing with which to commence the inquiry as to what ought to be our 


belief of the real circumstances with resp: ct to this abstraction? Well— | cupied the portion of the room to the right of the chair im moe 
but now we will goa little further. Mr. Knox's affidavit is confined | numbers. Mr. Saunders, the secretary of the Great Western Com 
entirely to a denial of his having ab-tracted, or caused abstraction. He | and who is a shareholder in the Shrewsbury and Birmingham, wi re 
does not for one moment tell you that he does not know what has become | sent, as was also Mr. Hunt, the solicitor 0! the Great Western ¢ yt ib 
of those transfers. Sujpose any one of us had takenan uffidavit account- | The directors, upon entering the place of meeting, were greeted | a 
ing for one’s conduct, would not the first thing that you would desire to | tremendo:.s groaning, followed by loud che ring. Mr. Hill ly a 
say be this—that you really do not know what has become of the trans- | directors) took the chair in the absence of the Hon. R. H. ge 
fers ; that you do not know by whom they were taken trom the book , | it was stated, was prevented by unavoidable circumstances from be" 
that you h»ve no reason to entertain the least belief or suspicion as to the | present. —— 
person by whom they were taken from the book? Would anybody of The CHAIRMAN said it was hisduty to move a resolution in @ 


common integrity or right feeling be contented to leave the matter with a 
statement that he neither took them nor caused them to be taken? Why, 
undoubtedly, a great number of other things may be done which do not 


Mr. Soricirorn-Generat.—lI did not at all understand my learned 
friend as meaning to insinuate such a thing for a moment, and there- 
fore that is entirely beside the point. * ¥ - . 
Now, with these observations, I dismiss the whole of that part of the 
| argument ; and I will now, if your Honour pleases, direct my attention 
| to the relief that I should seek at the hands of the court on that ground 
| which I take the court to have reheved me from all observation about, 
namely, the fact that the property of the company was used for the pur- 
| pose of the majority of the directors +t thit meeting of the 8th of May, 
| 1851, and that there was no sale at that time which at all would justify 
that user of the common property of the c»mpany. Now, that bejng the 
| point which the court is satisfied about, | must forone moment pause, 
| although it be somewhat invidious, to call your Honour’s attention, and 
| with regret, to the manner in which this has been met on the part of the 
| defendants, namely, an attempt to throw over the transaction the protec- 
| tion of the contract by Mr. Mortimer, which your Honour has been com- 
| pelled altogether to repudiate; because, if that has now been done de- 
| liberately in a court of justice, tell me, I beg of you, how can you fora 

moment believe that these gentlemen, the directors who now attempt to 
| throw over it this false colouring, have ever revealed it or stated to the 
|; Shareholders, or that the sharetolders knew it in the proper features in 
which it is now disclosed tothe court, it is impossible to say it. Well, 
then, if that be the fact, and if there has been that misuser of the pro- 
| perty of the company, and used fur the purpose of the Great Western 

agreement, let us see whether our present »pplication to the court is 
| well timed, rendered necessary, and reasonable, or whether it is out of 
time and without any necessity to warrant its introduction. At what 
time did we come? We are coming here at atime when, as your Ho- 
| nour observes, the majority of the directors, and the shareholders under 
| their influence, are attempting to do again that very thing which they 
desired to do on the 8th May, 1851, Now the court will observe the 
| way in which the matter stands on the evidence as to what took place in 
| Parliament. When the parties went to Parliament, the London and North 

Western Railway Company, I believe, on the one side, aud the Great 

Western on the other, the independent shareholders, whose suit this is, 

made an offer, which I cannot but believe the court will think was a 
| right and judicious offer: they offered to leave the prop: r determination 
| of the future destinies of this company to be governed altogetner by the 
| Parliameatary committee. Toey judged wisely in so doing, for that Par- 
liamentary committee had the ful!est means of investigation. 
| 


The Vice-CHancetcor.—! think if all parties concurred, it would 
have been a very wise step, I do wonder at its not being adopted unani- 
mously, 





| [From want of space we are compelled to omit this wi ek the remainder 
of the report |” 
| 
| 








SHREWSB URY AND BIRMINGHAM 
RALLWAY. 


A special meeting of the shareholders of the above company was held 
yesterday at the London Tavern, for the purpose of considering the 
| terms to be submitted as the basis of an agreement for an immediate 
amalgamation with the Great Western Railway Company on the follow. 
| ing terms, as stated in the circular of the directors, distributed among» 
| the proprietors :— 


| 
| 


** An application for an act in the next session of Parliament, author- 

| ising an immediate amalgamation of the Great Western, the Shrewsbury 

| and Birmingham, and Shrewsbury and Chester Companies, upon tle 

| following terms :— 

**1. The Great Western Company to undertake all existing liabilities 
and all preference and guaranteed dividends of the two companies. 


| *°2. The Great Western Company to pay to the holders of ordinary 
stock in both railway companies fixed minimum dividends of three- 
fourths of their own dividend. for two years from Jan. 1, 1854; of four- 
| filths for the following two years; and thereafter to pay a mivimum 
| dividend of nine-tenths of their dividend for the time being. 

«3, At the earliest period that the two Shrewsbury Companies, 
| either of them, shall for twelve months have earned sufficient to py 
upon their ordinary stock a dividend of 4 per cent. (the gross recei)'* 
| equal thereto to be agreed upon or settled by arbitration within thre 
| mouths after the passing of the act), the Great Western Company shall 
give their stock in exchange at par to the holders of ordinary stock is 
either or both companies, who shall thenceforth be entitled to receive the 
full dividends paid by the Great Western Company. 





“4. The Great Western Company will give to such shareholders in the 
Shrewsbury and Birmingham Cowpany as prefer a fixed proportion a 
their dividend, without further increase or alieration, 85 per cent a 
their ordinary stock, which is equal to a perpetual dividend of 17-2hils 
of that for the time being of the Great Western Company.” 

The meeting was very numerously attended. Amongst those presest 
we observed nearly all the parties who have taken a promiuent post “a 
in the long-continued disputes for possession by the London and Nort 
Western or Great Western of the Shrewsbury Railways. The leading 
members of the section of shareholders who are in favour of an alliau? 
with the London and North-Western Company took up a position 00 
left ot the chair. They had in their ranks Mr. Geach, M.P. (one of - 
directors of the Shrewsbury and Birmingham Company), Mr, Scot 
Mr. Ackroyd, Mr. Bolden (solicitor), and Mr. Collis (solicitor), whe 
the ads ocates of an amalgamation with the Great Western Company 


the 


- ere 
ance with the proposition made by the Great Western Company: h he 


was so much diversity of opinion between the two hostile parties th , 
was afraid anything he could say would have but little effect in bring 
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the meeting to a covclasion on the subject, The opinion of the directors 
was that the proprietors would be con ulting their own interests by 
adopting an agreement with the Grea' Western Company which had 
been confirmed by undoubted majorities of the shareholders of this com- 
poay (loud eries of “ No, no’). He repeated—undoubted majorities ; 
for although some of the votes had been disputed, deducting those, the 
remainder showed a large majority in favour of the agreement with the 
Great Western Company. It was evident that the interests of the Great 
Western Company were in unison with those of the Shrewsbury and 
Birmingham Company, and that was the best guarantee they could 
have of the benefit that would accrue from an amalgamation of this 
company with the Great Westera. On the other hand, with regard to 
the North-Western Company, he must say they had not adhered to such 
agreements as they had entered into with this company. Not that they 
had actually violated any agreement, but their excuse was that the 
agreement was not binding upon them in equity, and therefore they 
could not carry it out. He thought when the London and North- 
Western Company had stooped to break a sealed agreement, they had 
not much to hope for in any future arrangements they might make 
with that company. He would therefore propose—‘‘ That this meeting 
approves of the terms offered by the Great Western Company for ainal- 
gamation with the Shrewsbury and Birmingham Company, and that 
the directors be authorised to take the necessary steps for carrying the 
same into effect.” 


Mr. BADGER secunded the motion. 


Mr. Ropert Scott, who, on rising, was received with the most 
enthusiastic applau-e, said ine would, in the first instance, read an 
amendment which it was his intention to p opose for the consideration 
of the meeting, and to which he hoped to have the approval of a large 
majority of the proprietors pr-sent:—“ That the offer of the Great 
Western Company submitted this day is inadequate (loud cheers) ; and 
that it is impolitie and inexpedient to consider prop: sals for arrange- 
ment with that or any other company whilst the board of directors is 
constituted as at present, and that this meeting be adjourned till Mon- 
duy, the 24th October, at the Swan Hotel, Wolverhampton, at twelve 
o’clock at noon” (loud cheers). Mr. Scott then proceeded to remark, 
that in addressing the meeting on the present occasion, he had to solicit 
their kind indulgence. It had been his misfortune to have taken a pro- 
miuent part in the unfortunate disputes of the company during the last 
three years, in consequence of his having, without his previous concur- 
rence, been appointed, in February, 1851, one of the committee of 
shareholders to inquire into the manag: ment of their railway. He 
begged to say he had not been appointed with the concurrence of the 
London and North-Western Company (Oh, oh), but, on the contrary, 
his name was objected to by the parties representing that company ; 
but he had been selected as an independent proprietor, and as he sup- 
posed, in consequence of some observations which he made to the 
meeting on that day, and on that account alone. That committee 
received particular instructions to open negociations with the London 
and North-Western Company, and the proceedings of that commirtee 
were confirmed by a very large majority of the shareholders of this 
company, but not until ample time bad been given for deliberation upon 
the subject. These resolutions of the shareholders had never been re- 
scinded by an honest and fair vote of the company (loud cries of ‘* Hear, 
hear’): and so long as he could by possibility believe that the opinions 
of the shareholders remained unchanged, and that they adhered to the 
instructions given to the committee, and which had been honourably 
carried out by the committee, and sanctioned by them, after full 
investigation, he felt honourably bound, however severe the 
bour, however heavy the responsibility, to continue their 
vant up to the present time, for the purpose of carrying out 
their expressed opinions and wishes (Hear, hear). The question 
they had to consider to-day was, whether they would agree to the terms 
now proposed by the Great Western Railway Company for an amalga- 
mation with it. He, like many other present, wes interested peculiarly 
in the Shrewsbury and Birmingham Railway, but was not interested in 
the London and North-Western Railway ; and what he would impress 
on the shareholders was, that if they agreed to the complicated terms 
now placed betore them, they would not at all know what they were 
really agreeing to, or what the result of it would be. From the very 
commencement of the difficulties of the Shrewsbury and Birmingham 
line the concern had not been under their own control or management ; 
but had been entirely under the direction, really and virtually, of the 
Great Western Company (A Proprietor—‘‘ And Mr. Knox”). The first 
agreement that was made—that of January, 1851—was carried oat by 
the board, contrary to asolemn pledge given to the shareholders (Hear, 
hear). ‘Ihat agreement was for carrying out a traffic arrangemeni 
between this company and the Great Western, and for placing the con- 
duct of the affairs ot the Shrewsbury and Birmingham Company in the | 
hands of a traffic committee, consisting of four members of the Great 
Western Company, two of the Shrewsbury and Birmingham directors, 
and two of the Shrewsbury aud Chester directors. He must say that the 
whole management of this railway had, from thatday tothe present mo- 
ment, been in the hands of that through-traffic committee, and that all the 
evils this company had experienced were clearly due to the operations of | 
that committee (Hear, hear). All the complicated arrangements that 
had prevented this company trom realizing the value of its property had 
been the result of the ingenious working of that throu_h-traflic com- 
mittee (Hear, hear). It was expressly charged in the bill that had been 
recently filed in the Court of Chancery, that the illegal, fraudulent, and 
most dishonest transactions which had deprived the shareholders of their 
rights, and rendered uncertain the position of the whole of the com- 
pany’s property originated in that through-traffic committee (Hear, 
hear). Now, why did he mention this? Because no proposition had 
ever been made to this company from the Great Western Company that 
was not based on the requirement that those traffic arrangements and 
the existence of the illegal traffic committee should be recognized by 
the shareholders of this company (Hear, hear), and he warned them 
that they were not safe in carrying out any arrangement whatever 
with the Great Western Company. If the bills for traffic ar- | 
rangements with the Great Western, avd amalgamation with the com- | 
pany, were to pass the House of Lords, it would be casy for them by 
some contrivance or other to slip out of one of them and carry the 
Other (Hear). He did not put faith in one or other of the great railway 
companies, and his desire was that an arrangement with them should 
be watched by an independ nt buard of directors (Hear); but sure he 
Was that ifsuch an arrangement as was now befure the meeting were to 
be carried out by such aboard as now presided over the property of the 
Shrewsbury and Birmingham company (A proprietor—“ It is a wooden 
board”)—the shareholders would never be certain as to what would be 
the company’s proceedings in Parliament. He thought the stipulations 
of the proposed agreement with the Great Western company were most 
unfair with respect to the board of direciors. The parties who were to 
watch the interests of this company against trickery or contrivance were 
to be nominated in accordance with the dictation of the Great Western 
Company. Was not that strong ground for suspicion? Did not 
that tend to vitiate the whole arrangement ? If they were sincere in 
their wishes to amalgamate, of what earthly use tothem would be a 
Traffic Arrangement ill? (Hear, hear). If they wanted to give them 
mony for their shares, they would h«ve the entire control of the liue ; 
the Ime would be their property, and they might manage it as they 
liked. He was the more induced to rely upon this in consequence of 
What took place in the last session of Parliament. It was unani- 
Mously agreed by the company that the question of amalgamat on 
Should be referred to a committee of the Hou-e of Commons, and that 

atever should be the decision of the committee, this company should 
animously support that decision in the House of Lords. That was the 
ground on which they at present stood with regard to this great ques- 
tion, and the Great Western Company, instead of coming with a new 
offer, ought to have countenanced that course which was sanctioned by 
rdhvenw we vote of this company. (Hear, hear). But when, by the 
= utions of Mr. Cardwell’ committee, the question of amalgamation 
in postponed, the Great Western converted what wa~ called the Traffic 
“he Bill into what they chose to designate as a Facility Bill, 
the Poche rat bill they took powers to construct a station at Birkenhead, 
Gin 4 act being, #8 it had always been from the rolamencement, to get 
they se of the Shrewsbury and Birmingham line by paying as little as 
wu Possibly could for it. He did not blame the Great Western for 
ying to get the thing as cheaply as they could ; but he said they 


la- 
ser- 








ought to have directors who would look after their interests—honour- 


able men, who would strive to make the most of their property ; but, 
instead of that, their directors supported this Facility Bill ; and there- 
fore he had no confidence in them (loud cheers). He saw plainly what 
had been the object of the Great Western Company throughout ; and if 
they agreed to anything but an unconditional dividend either from the 
Great Western, or the London and North Western, they would be cer- 
tain to be done (loud cheers). [A voice—‘‘We have been done al- 
ready.””] What he wanted to impress upon them was this: First, an 
agreement existed with the London and North-Western Company to 
which they had faithfully adhered. In the next place they had a bind- 
ing agreement with the Great Western, if they chose to demand its ful- 
filment; and further, that agreement was binding upon the board—an 
agreement that this company would in the next session proceed for an 
act for amalgamation with one company or the other, but for nothing 
else, and the bill having passed the committee of the Commons, this pro- 
prietary was pledged to use their best exertions to ensure its success in 
the Lords. He called upon them, theref re, to reject the present pro- 
posal, and to stick to a fixed agreement that should be binding upon all 
parties (loud cheers). Let them not move from that. They were now 
in a position of security. A few months more must decide the value of 
their property. Do not let their property be damaged by competition 
between London and the Mersey, which must be ruinous to the com- 
panies engaged in it. Let them take care that they were not dragged 
into the competition without the security of a fixed dividend. Hitherto 
they had been made to carry on the whole of the competition. If the 
Great Western were to carry the broad gauge into the north, let them 
bear the loss, and not this company (loud cheers). He had always been 
opposed to the incursions of the Great Western Company in the north, 
and in warning them of the consequences he considered he was acting 
as a friend to the Great Western (h, oh, and laughter). The Great 
Western had extended their line to Birmingham, in competition with 
the London and North-Western. The traflic was unremunerative, whilst 
the expenses were enormous; and if they went from Birmingham to 
the Mersey, every inch of the ground would be competed for, aud every 
penny they got would be earned in competition, and must be unremu- 
nerative (cries of ‘* Question”). By this proposition they were asked to 
enter into competition with the London and North-Western, and they 
were asked to bear the loss of that competition. The only question in 
the matter was, whether traffic obtained by competition was remunera- 
tive? Because, if it was not, let them stick toa fixed and unconditional 
dividend (loud cheers). He had now done with the question of compe- 
tition; and he thought the meeting would agree with him that 
it was not desirable that it should be carried on. ‘the second 
portion of his amendment went to the principle that no agree- 
ment of this kind should be carried out until they had a board of di- 
rectors who were entitled to the confidence of the shareholders (a voice— 
“We must have a new lot.””) He did not want to say a great deal upon 
this subject, as the question of confidence in the directors would be 
brought under their consideration at a future meeting. He ventured to 
say that the report which the committee of investigation had drawn up 
and issued on the 20th of August was borne out fully—there was not a 
word asserted as to the management of the line or the conduct of the 
directors which had not been fully proved in the proceedings in the 
Court of Chancery; in fact, he would say that the allegations had 
scarcely been denied. The case had been completely made out in the 
Court of Chancery. It was true that the Vice-Chancellor had refused to 
muke an order, but the reason was that he could not believe that acts of 
the nature condemned would be repeated (Question). The question was 
as to the conduct of the directors. The Vice Chancellor had said that a 
more gross and flagrant breach of trust than that which had been per- 
petrated could scarcely be conceived, and it was only surpassed by the 
way in which it had been carried out. He had also said, with regard to 
the manufacture of votes, there was a considerable probability that that 
court would be bound to interfere to prevent the recurrence or t .e pre- 
vention of such evils, which could not be allowed to exist without dis- 
honour to the credit of this great commercial country (Hear, hear). 
The Vice-Chancellor had said he did not think it necessary to follow the 
Solicitur-General, beeause he did not imagine that these things would 
oceur in future. He (Mr. Scott) was bound to say that the Vice-Chan- 
cellor was a man of the highest character in this country, but he was in- 
clined to believe that he judged too leniently of human nature. Look 
at the system of splitting votes through the means of shares belonging to 
the company (Shame!). On the 8th of the present month 2,000 shares 
had been transferred to Mr. William Ogle Hunt, the solicitor of the Great 
Western Railway (Shame!). These shares had been transferred to cer- 
tain individuals for the consideration of £143 cach—individuals living, 
it was true, in England, but all on some branch or other of the Great 
Western Railway Company. Another solicitor of the Great Western 
Railway Company, Mr. Ward, had gone into the market just at this 
time, and bought up preference shares, which he split up into votes of 
10 each to 74 persons, in the same manner as Mr. Hunt had 
done. Immediately after the decison of the Vice-Chancellor—which 
was uttered on Saturday—on Sunday morning their chairman, the Hon. 
Mr. Clive, went down from London, accompanied in the same train (A 
voice—‘‘ The same carriage,”’) with Mr. Knox (Oh, oh!). On Monday 
morning Mr. Knox was reinstated ; but he (Mr. Scott) contended that Mr. 


Knox was no director of this company—he was disqualified 
(Cheers). In the office of the company Mr. Knox had car- 
ried on his own private business for some time, Since the 


decision of the Vice-Chancellor, he (Mr. Scott) on paying a visit to 
the office, had found the board-room door locked. At length, when he 
and others fonnd access to the room, they found clerks paid by the 
company, and a stranger, very busy at work in making out transfers ; 
and it was intimated that they had been wt work for several days and 
nights. In that room was a clerk from the office of Mr. Hunt, the soli- 
citor of the Great Western Railway. Mr. Kuox, too, was iu the room, 
writing (Oh, oh!). Was all this creditable to the directors after the 
decision pronounced by the Vice-Chancellor? He protested against the 
concert and concurrence that had been exhibited between members of 
their directory and the Great Western board. He did not find fault 
with the directors of the Great Western Company making the best 
arrangements for themselves; but he looked with suspicion on the 
trustees of the Shrewsbury and Birmingham acting in concert with them 
—(applause)—and he therefore cailed upon the meeting not to listen to 
any urrangement involving the disposal of their property until they had 
at their board men upon whom they could depend—men who would 
look after the interests of the company, and guard its well-being in any 
trunsactions with other companies. Nothiug of the kind could be 
carried out to the benefit ef the proprietors except by means of a board 
of directors in whom they had contidence. Before sitting down, he 
would again beg of them, if they had any de-ire to escape from the 
contests and squabbles in which they had been plunged, and from the 
unhappy position iv which they were placed, to be firm and determined, 
and matutain their ground on the single proposition on which they were 
all agreed, that the two different proposals tor amalgamation from two 
companies be submitted tu parliament, and that, whatever the decision 
of the House of Commons might be, they (the shareholders) pledyed 
themselves to use every exertion to carry it through the House of Lords. 
He concluded by proposing the adoption of the amendment. 

Mr. AcKkoyD, in rising to second the amendment, said that, in the 
exercise of his right as a proprietor, he had from time to time attended 
at the company’s office tor the purpose of inspecting the books, and, 
until recently, he had had unrestricted access to the registry of the 
shareholders; and from that registry he had compiled a list of the 
stockholders up to the 3rd of the present month. The liberty of ascer- 
taining the names of shareholders and the amount of the stock held 
by them was, he conceived, most important; as it enubled the pro- 
prietors to decide who they should act iu concert with, During the 
lust week, however, he found it necessary to write to the Hon. 
Mr, Clive that he was afraid the proceedings of 1851 were being 
repeated ; and he warned him that the names of individuals to 
whom shares had been fictitiously and fraudulently trans- 
ferred were entered in this book, which he (Mr. Ackroyd) 
had compiled. He had received, in reply, this answer :—* I have sent 
your letter to the solicitor of the company” (Oh, oh). The next appli- 
cation to see the book of the shareholders was ou last Suturday, when 
his request was refused on the pround that the solicitor to the company 
had said he (Mr. Ackroyd) bad uo right to see the book. The meeting 
would bear in mind thar this denial of his right to examine the book 
was made at a particular juncture in the uffairs of the company, and he 
did not think that the sulicitor of the company would have taken it up 








himself to utter such an opinion unless he hed received instructions from 
his superiors. On last Monday he had visited the office, and saw Mr, 
Knox Mr. Bailey, and Mr. Walker. Among the persons who were pre- 
sent he found one who stated that he was connected with the office of 
Hunt and Co., and who was actually engaged in making extracts from 
the very book that had been denied to him (Mr. Ackroyd). He asked 
him by what right he had the inspection of the book, ond he replied by 
the right of a shareholder. He (Mr. Ackroyd) had looked at his book 

and found that the party had only become a shareholder on the 3rd o 

September. On the whole, he cousidered that the directors were unfit 
to be entrusted with the managemeut of the affairs of the company. He 
would like to call the attention of the meeting to the influence under 
which the directors were placed. He might say that he was sure the 
chairman would not deny that he hed bad shares transferred to him, 
Another director, Mr. Roy, had had shares transferred, where the cone 
sideration was only 5s. (laughter, during which the concluding portion 
of the sentence was lost). Avother director, Mr. Walker, had been 
splitting his shares. 

Mr. WALKER said he could explain all that, if necessary (confusion 
and interruption). 

Mr. Ackroyp.—This was not the first time that he had been met 
with the ery of the London and North-Western Railway ; but this was 
no answer to him, as a shareholder of the Shrewsbury and Birmingham 
Company. He urraigned Messrs. Badger, Emery, Roy, and other 
directors for having bad shares fictitiously transferred. 

Mr. BADGER indignantly denied the allegation (great confusion), 

The CuarkMAn said he would adjourn the meeting unless more order 
was observed (Oh, oh). He also denicd the accuracy of Mr. Ackroyd’s 
charges. 

Mr. AcKROYD reiterated his conviction that the directors were unfit 
to occupy their position. When the grave charge of transferring shares 
was brought, the chairman considered it sufficient to mevt the charge by 
saying that he knew nothing about it. The splitting of votes was mainly 
on the question of preference shares. Whatever bargain might be made with 
the Great Western or the London and North Western—if it were one that 
would give} per cent. upon the stock, it would entitle the holders of those 
preterence shares to a full dividend. The directors had been most liberal in 
their notions, and so they could well afford to be, as the liverality was not 
at their own expense. The speaker continued to urge the necessity of a 
pradent and able management of the company, if it were only for the sake 
of realizing a dividend for the widows, trustees, and other comparatively 
helpless persons, who held stock from the first hour of its existence, He 
wanted to have men ou the board who would work for a dividend. If 
they made any arrangement either with the Great Western or the London 
and North Western, it must be with the distinct understanding that a 
guarantee for a dividend would be obtained. Let them stick to this 
whether the promised dividend was great or small (cheers). : 


Mr. Isaacs (of Bristol) had heard with delight the sentiments of the 
previous speakers, which he believed were bused on_ sincerity. 
He wished now to test the sincerity of Mr. Scott, with 
whom he had a short time since canvassed some of his friends 
in Bristol in opposition to the terms proposed by the Great Western Com. 
pany. On that occasion he and Mr. Scott visited his friend Mr. Culver. 
well—-a gentleman who held fully £30,000 of the stock of the Shrewsbury 
and Birmingham Company, and was, as far as he knew, altogether uncon- 
nected with either the Great Western or the London and N -rth- Western 
Companies—when they had submitted to them a document which dee 
manded as the price of their line 3} per cent. dividend and half of the 
surplus profits, to which terms Mr. Scott had then expressed himself wil- 
ling to agree. He should now, as a test of his sincerity, ask bim if he 
would use the proxies with which be had been entrusted in support of the 
approval of such terms—namely, 3} per cent. dividend, and one-half the 
surplus profits ? 

Mr. Scorr was quite ready to answer the question of the honourable 
proprietor. When they waited on Mr. Cualverwell, that gentleman showed 
to him a requisi‘ion to the Great Western Company, asking 3 per cent. 
and half the surplus profits, when he (Mr. Scott) objected to the 3 per 
cent., and suggested that the terms to be demanded should be 3} per cent. 
and half the surplus profits, which he regarded as equivalent to 4 per cent., 
with which terms he had stated that he should bimself be satisfied ; but 
that he was not in a position to pledge others, and that he had added that 
he was perfectly willing that the offers of both the Great Western and 
London and North-Western Companies should be laid before Parliament, 
and that the amalgamation should be carried out with whichever of the 
two Parliament might approve. 

Mr. CutverweELt insisted that Mr. Scott had pledged himself to sup- 
port the acceptance of 34 per cent. and half the surplus profits from the 
Great Western Company, and to get those whom he represented to sup- 
port it. 

Mr. Scorrt denied all recollection of having pledged either himself or 
his party to support the terms mentioned. 

Mr. Sttvester did not eare whether the Great Western Company 
were to reach Birkenhead or no, but considered that the question which 
they (the shareholders) had to consider was, whether they should part 
with their line for a fixed dividend or for a contingent one ? 

Mr. TorTeNHAM, in reviewing the question befure them, said three 
distinct courses were puinted out to them, one or other of which they 
ought to pursue, They were, either absolute independence or alliance 
with either of the two great companies already referred to. They were 
not ina position to remain inde,»endent ; and of the two alliances he 
considered that with the Great Western the more eligible. 

Mr. HEATON thought the shareholders must be in perfect recollection 
of the manner in which they had already been treated by the London 
and North-Western Company (Hear), and he therefore woutd ask them 
whether they could for a moment depend on anything which they could 
offer to this company? (Hear.) They (the Shrewsbury and Birming- 
ham Company) had been twice duped by the London and North. 
Western Company, and what he desired to know was, whether they 
would consent to be duped a third time. The only conclusion he could 
come to was, that the persons advocating an alliance with the London 
and North-Western Company were the representatives or the hirelings 
of the latter (cheers and interraptiou). He should be perfectly satisfied 
if the Shrew-bury and Birmingha:n Company could get a 34 per cent. 
guarantve, and half the surplus prefits. 

Mr. Geacn, M.P., suid that unfortunately for himself he had been 
an original shareholder of the company, and that as far back as 1845 
he had found reason to be dissatistied with the management of their 
affairs, and because of the expression of that dissatisfaction he had been 
elected a director, and iheu, unfortunately, he found that a heavy trust 
had been impo-ed apon bis shoulders, and he cvuld assure them that he 
would have made any pecuniary sacrifice, could he have done sv cons 
sistently with honou:, to have deserted or resigned the post; and he 
now felt that his oniy chauce of maintaining bis character was to dise 
connect himself from the actions of the directors. He should keep hime 
self, in what he had to say, to the object of the meeting, except in one 
particulur, and that was a matter personal to himself on which he 
should claim their indulgence. It had been stated that he had been 
present in committee when the minutes of the finance committee for the 
payment of the costs of the transfers of the fictitious votes were being 
read. Now, he declared on his honour that they bad vever becn read in 
his presence, and that had they he should have risen up in condemna- 
tion of them, and se followed the matter out as to obtain in 1851 what 
he had obtained in 1853. It might appear strange that he should deny 
having heard those minutes read ; but in his own justification he found 
it necessary to state that hebelieved that on the occasion of his attend- 
ance at the board the minutes of some of the transactions of the 
directors were usually suppressed. On one oceasion he hod left his seat 
to go over to the fire-place, and while he was doing so he hud detected 
their then secretary (Mr. Knox) in the act of shipping the reading of 
some of the entri:s, aud had called upon him to read the whole of them, 

Mr. Knox: That is a lie. 


Mr. Geacu (who did not hear this denial) proceeded to say that he 
had protested agaist the omission, and the ouly answer he bad received 
had been a horse-laugh trom Mr. Kuox, in which bis brother directors 
jvined. Wouid any of them now suy that he had heard such minutes 
read, and allowed them to pass without comment? There was nothing 
nnpruper on which they could lay their hands that he had countenanceds 
He had continually tuld the directors thut they sat at the board sup- 
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ported by fictitious votes of their own creation, and that whatever sacri- 
fice it might be to him to be associated with them, he should stay in the 
direction and protect the interest of those who had elected him, be- 
cause they had had confidence in his character. As one who had a deep 
interest in the success of railway property, and asa public man too, he 
felt that the welfare, and wealth, and position of this great commercial 
country depended on the way in which directors discharged the trust 
reposed in them by the shareholders in joint-stock enterprises. Now, he 
should say that the prostitution of their board had been sufficient to 
destroy the confidence of the shareholders in them, and went far to shake 
the public confidence in railway management in general. He would 
now say, with regard to the particular question before them, that they 
should recollect that no agreement they could enter into could haveany 
value until it had received the sanction of Parliament. If they should 
now accept the terms offered by the Great Western, they would hare to 
go to Parliament next session for a bill to sanction them ; and it might 
be that it would be granted to them, or it might not. In case of the 
latter event, there was an arrangement that they should make a similar 
application the following year. Now, they should recollect that all that 


have'removed the present|board, or gotan agreetent for an amalgamation, 
He should not bind himself to any company or arrangements, except 





a 


aaa 





in connection with the Great Western, they would offer the most unmiti- 
gated opposition ; and I need not tell you they have done so from that 
day to this (loud cries of “‘Hear.’”’) I am not here to reflect upon the 
London and North-Western Company for any opposition which they 
gave to an agreement calculated to do them injury as they believe; but 
I am here on the part of the Great Western Company to vindicate their 
conduct in having made that agreement, and in having been ready from 
that day to this to sustain that agreement, wishing for nothing better 
than a traffic arrangement which will carry traffic over our line to yours, 
and bring back traffic on our line. But the opposition which has been 
Set up renders it impossible to look to any such arrangement as per- 
manent. There are interests at work to put upon the board parties 
opposed to that traffic agreement. How is that to be met? It must 
be met by a permanent arrangement. Have we been unwilling to 
enter into a permanent arrangement? We were asked to do it, 
and we have offered to do it. How has it been defeated? It 
has been by the influence to which I have already referred. But, 
gentlemen, I will tell you that to the end of the chapter the 


| Great Western Company are determined to support the means by 
time they would be subjected to a fierce competition, an’! deprived of all | 
remuneration. They had now no dividend in prospect until they should | 


the actual sum they were to receive were fixed and made altogether in- | 


dependent of conting.acies. He should, however, work the line, giving 
every facility for traffic with the narrow-gauge lines in their neighbour- 
hoot, with which lines he wished to have a reciprocity of good feeling, 
and he objected to their entering into arrangements with any company to 


carry out a system of competition, the effect of which must be to depreci- | 


ate the value of theirown line. If their affairs had been honestly ad- 
ministered with anything like ability of management, they would be now 
in the receipt of dividends on their ordinary stock quite equal to anything 


they had been offered or asked for, and they would be ina position of get- | 


ting the full value for their property. 
and North-Western Company were not people to be trusted. He should 
not now go into that question. 
first infringement of agreement proceeded from themselves. They thought 
that having an agreemeut with the London and North-Western, it was in 
their power to keep that company to their agreement and act loosely upon 
it themselves. The question was now this, whether they would still keep 
independent, ur come to some sort of arrangement with the Great Western, 
the London and North-Western, or the Oxford, Worcester, and Wolver- 
hampton Company. It was his firm belief that they would never get the 
sanction of Parliament to any amalgamation unless it were an agreement 
with all three of those great parties ; and he told them that if they were 
wise, they would not pledge themselves to one party or the other, but 
work on friendly arrangements with all three, and so keep themselves 
in a position not to be bankrupt when they might come to treat for an 
amalgamation. The greet obstacle was said to be the agreement of 
Jannary, 1851; and that agreement was, in hisopinion, one encroaching on 


It had been stated that the London | 


He should show most clearly that the | 


their interests, entered into from a determined hostility to the London | 
and North-Western Company, and from the manner in which it had been 


carried, essentially untenable. The hon. gentleman next proceeded to 


show that the shareholders of the company in the Great Western interest | 


were partially treated in the offices of the company, and reiterated the 
charges brought forward by Mr. Ackroyd, that notwithstanding the strong 
terms of censure used by Vice-Chancellor Page W ood, in his judgment, 
the directors had again had recourse to the practice of splitting votes, to 


overcome the voice of the independent shareholders, and entered into a | 


long detail of circumstances in proof of it. He thought that they owed a 


great deal to the North-Western Company, for supporting them in their | 
struggle; but he declared, on his honour, that neither for the London and | 
North-Western nor for the Great Western would he sanction any measure | 
by which the Shrewsbury and Birmingham property could be in the | 


slightest degree injured or depreciated. 
Mr. Baker begged, as a test of Mr. Scott’s sincerity, to ask that 


gentleman whether he would add to his amendment that the shareholders | 


would accept that which would be equivalent to 4 per cent., viz., 34 per 
cent. guaranteed, and half the profit ° 

Mr. Scorr said it was not for the shareholders to make an offer to the 
Great Western Company or the London and North-Western Company: 
Let the offer come, and see what he would do (Hear, laughter, and cries 
of ** Divide’’) 

Mr. BAKER.—Will you insert it as a rider ? 

Mr. Scorrt.—Certainly not. I will not entertain any question of 
amalgamation under the present board (cheers). 

Mr. Baker then moved, as a rider to the original resolution, the offer 
to accept 3} per cent. from the Great Western, with half the surplus 
profits. 

After a few observations from Mr. Botton, 

Amidst the general confusion that prevailed at this stage of the pro- 
ceedings, and loud vociferations of ‘‘ Time !’’ and ‘‘ Divide!’ from all 
parts of the room, 

Mr. CuHarres SAUNDERS rose and said: Gentlemen, I have not come 
here for the purpose of exasperating this meeting, or detaining you by 
any teply to 


of the terms which have been offered by the Great Western Company. 


How much of the time of this meeting has been occupied by that subject, | 


it is not for me to say; but I would beg of you to bring yourselves back 
to the consideration of that subject alone. I will not detain you many 


minutes ; and having said what I have to say, I shall retire, and leave you | 


to take your own course. The circumstances under which the Great 
Western Company have entered into arrangements with you from time to 
time, I venture tosay, have been those which will reflect neither disgrace 
nor discredit upon the company which I have the honour to represent 
(Hear, hear). The Great Western Company, in January, 1851, entered 


into an agreement with you which they neither sought nor expected to | 


make. It was+nagreement suggested to them by those directors of the 
Shrewsbury and Birmingham Company who thought it would be for the 
interest of their own company to submit terms for the purpose of amal- 
gamation. The very first question that was asked (and | was the person 
who asked it) was, ‘‘ Are you in negociation with any other company ? 
Have you any other interests to support but those of your own company ? 
Do you come to the Great Western Company to enquire for terms, that 
those terms may be carried elsewhere ? or do you mean that you consider 
that it is to your interest to be allied to the Great Western Company ?” 
We received a straightforward answer, informing us of all that had taken 
place previously with the London and North-Western Company ; and we 
were told that they could come to no terms with them whatever. Upon 
the faith of that, the enquiry was made as to the conditions most 
esteemed for the interest of the Shrewsbury and Birmingham Com- 
pany which we could entertain and carry out. We were told that 
they asked for no agreement by which we were to be bound to pay divi- 
dend upon the Shrewsbury and Birmingham. We were told that they 
wanted an arrangement for their traffic—that they wanted to carry on a 
traffic with a company which could be a feeder to them, and in return 
to receive the interchange of such traffic as they could procure. 


which the alliance with this company may be perpetuated (loud cheers). 
From time to time overtures have been made as to the terms on which 
an agreement can be made. It is not my intention to go into the long 
history of these agreements ; but I will tell you unhesitatingly what the 
Great Western Company will not do, and I am prepared also to tell you 
what the Great Western Company are prepared to do. I will tell you, 
that if the Shrewsbury and Birmingham Railway Company faithfully, 
honourably, and with simple mind, and in good faith, continue their 
alliance with the Great Western Reilway Company—I ask not for the 
present board to be perpetual, for I care not for any individual amongst 
them ; but I deny that they have acted dishonourably in the capacity in 
which they have acted as far as the Great Western Company is con 

cerned. The Board have carried out with the Great Western Company 
simply and with honour, as far as I know, the means for promoting 
your interest, and which I venture to say, from the knowledge I have of 
these transactions, is the only thing which will secure your traffic from 
being filched and pilfered from you (loud cheers). Now I say this—the 
directors of the Great Western Company will not consent to an amalga- 
mation upon the terms that you, who are not yet able to pay a dividend 
at all, shall receive the same as the Great Western shareholders are re- 
ceiving. They say they will not give the same dividend unless you earn 
it. We have said you shall be secured a certain proportion of the Great 
Western dividend, so that you shall have an interest in promoting the 
prosperity of your own company in connection with our company, by 
receiving more if your earnings contribute so much as to entitle you to 
it (loud cheers). I have told you what the Great Western Company will 
not do. Nothing will induce them to give you a fixed dividend of 4 per 
cent. immediately. 
But we are prepared to do this. There is an 
agreement before you which proposes to give you 75 per cent. of the 
Great Western dividend from Ist January, 1854; 80 percent. after that ; 
and 90 per cent. afterwards ; and if your earnings entitle you to par, 
you shall have par value with the Great Western (loud cheers). About 
six or seven days ago the directors of the Great Western Company re- 
ceived the memorandum from Bristol which has been referred to by Mr. 
Culverwell. It stated that the subscribers thereto were willing to take 
3} per cent. and half surplus profits. The inquiry was made from what 


If you like to keep your line independent, we will | 
| be independent also. 


ne 


——— 


reject the offer that was previously made by the London and North 
Western Company (cheers and disapprobation), I say it would be most 
unwise to take that course, I tell the shareholders, for their own in. 
terest, it would be a most fatal step to take, and I shall persevere in the 
intention we have to remodel the board ourselves. Don’t depend upon 
the Great Western to do it for you. Put yourselves ina position to 


develop your own traffic, and holding yourselves in a position to make an 
arrangement with any party who may offer you the best terms (cheers 
and hisses). , 

Mr. Scorr: Before I answer Mr. Saunders, may I understand this— 
in the first place, that Mr, Saunders does not mean to offer, with his 34 
= and half profits, any stipulation as to the Traffic Arrangement 


Mx. Saunpers: I make no other condition than this—that the pro- 
position before you shall be carried into an agreement for an immediate 
amalgamation, at the rate of 3} per cent., as regards the shareholders of 
the Shrewsbury and Birmingham Company, whether the line earns it or 
not (loud cheers), and half profits beyond that. The hon. proprietor asks 
me whether I am prepared to surrender the rights which the Great 
Western Company have under the traffic arrangement. I say nothing 
will induce me to surrender a right of any sort until the act passes for 
amalgamating this company with the Great Western (Hear, hear). But I 
say this, if there are two measures before parliament, to prevent the pos- 
sibility of our being lost, and by means of that the whole position ot the 
company be left, as it has hitherto been, ina state of uncertainty, I 
pledge myself that, if the Wharncliffe meeting approve of the amalgama- 
tion Bill, the Traffic Arrangement Bill shall cease, and the Amalgamation 
Bill only shall be proceeded with (loud cheers), and, if the Amalgamation 
Bill passes, the Traffic Arrangement Bill shall cease (renewed 
cheering). Why, then, all this clamour about the Great Western 
company wishing to push the one and overthrow the other? I pledge the 
Company—not myself—that the Traffic Arrangement Bill shall cease to 
have effect if the Amalgamation Bill passes (Hear, hear, and cheers) ; and 
I say, upon the Amalgamation Bill receiving the assent of the Whurncliffe 
meeting, that shall be the bill upon which you shall receive your dividend 
(cheers). I beg to say I am not here as trading against the London and 
North-Western Company. I ask no one to pledge themselves to what 
the London and North-Western Company may do; but I ask those 
gentlemen who are acting with the funds and under the influence of the 
London and North Western Company to withhold and withdraw their 
assistance to them by these means, and heart and’ soul to join with the 
shareholders of the Shrewsbury and Birmingham Company, and to 
approve of the carrying out of the amalgamation with the Great Western 
Company (loud cheering). 

Mr. Scorr.—Now it comes to this, I have always stated, most dis- 
tinctly, that I object to any traffic arrangement with the Great Western 
Company. The opinion I expressed at Bristol was, that we should have 
a clear, specific, unconditional dividend to the company, free from every 
traffic arrangement (a voice, ‘‘ So it is”). That opinion I here repeat. I 
abide by everything I have said before ; and what has taken place to-day 
m ust be a convincing proof to you that I am not the tool of the London 
and North-Western Company (Oh, oh, cheers, and laughter). I ex: 
pressed my opinion that if we had an unconditional guarantee of 3} per 
cent., and half profits, without any attempt ata traffic arrangement bill, 
the thing might be accepted, and it is so written on the paper that Mr. 
Culverwell drew up. 








authority that offer was made, and we were told that it came to 
the Great Western Directors sanctioned by Mr. Scott, who had 
gone down to Bristol to procure proxies against the Directors; and 
we were told, moreover, that Mr. Scott had pledged his concur- 


rence with those terms, and that it was expected the proprietors | 


would be almost unanimous in their approval of it (Hear, hear). 
There is a short way of testing the sincerity of Mr. Scott. I am 
empowered to tell you that you shall have 3} per cent. and half profits 
(tremendous cheering). The preference cliarges, the obligations, and 
all the debts of the company will be taken by the Great Western Com- 
pany. There can be no mistake about it. Profits cannot be derived 
till the expenditure has been covercd. Now, I ask Mr. Scott and Mr. 
Geach, in the face of this mecting, will they perform that part of the 
contract which they said they would perform? I, on the part of the 
Great Western Company, pledge that company to do so (loud cheers). 


| I make this offer on the part of the Great Western Company for the 


simple purpose of producing that which we believe to be the most de- 


| sirable for all our sakes, and certainly you must feel it is to your interest 





the comments that have been made upon the conduct of the | 
Great Western Company in reference to this subject. This meeting has | 
been convened for the purpose of inquiry into the adequacy or inadequacy | 


to put an end to those miserable squabblings and bickerings with which, 
up to the present time, you have been so constantly distracted, and 
which has had so deteriorating an effect upon your prospects as a 
company. 

Mr. Geacn (amidst much interruption and loud cries of ‘‘ Spoke’’). 
I will honestly state the position | feel myselfto be in. I have stated 
before that there can be no arrangement—at least, none can be carried 
into effect unless it receives parliamentary sanction. At the present 
moment we have an offer from the Great Western Company, and I will 
take it to be a bond fide offer. (Great clamour and cries of “‘ Spoke ”’). 

Mr. Bakr: This is too bad. This is Mr. Geach’s third speech 
(great uproar). 

"Mr. Geacu: We have now an offer of 3} per cent. and half profits. At 
the present moment we hold the offer of the London and North-Western 
Company (loud cries of ‘‘ No, no”). I can assure you it is not to your 
interest to prevent me stating what I am about to do, for I desire to 
put an end to these disputes and put the thing in a practical form 
(interruption). We have an offer, I say, from the Great Western. 


| have also an offer from the London and No#th Western—which they 


I ask | 


any gentleman present if there is any ground more fair, or an offer | 


more fair for one company on which to make an alliance with another 


company than that which I have now stated? (Hear, hear.) The terms | 


and conditions of the agreement are terms and conditions for securing 
to the Shrewsbury and Birmingham and the Shrewsbury and Chester 
Companies a very large traffic which can and will be influenced by the 
Great Western over their line, and, in return, that they shall send over 
the Great Western line the traffic which they may bring. Is there any- 
thing discreditable or dishonourable in the character of that agreement ? 
(Hear, hear.) It may or may not be the one that will suit other inte 

rests, but I venture to say it was the one best calculated to suit the inte- 
rests of the Shrewsbury and Birmingham Railway Company (cheers.) 
That agreement was made openly. It was known as it progressed—it 
was known when it was completed; and it was known by the London 
and North-Western Company themselves. I speak with certainty 
as to that; for I had enquiries made of me by the officers of that 
company, and they werc told that it was so (Hear, hear.) It was very 
soon found, in two months after that, that to such an agreement, which 
Teadered your line independent of the London and North-Western Com- 
pany, but favourable to the traffic and the means of bringing the traffic 








adhere to up to the present moment—of 4 per cent., absolutely and un- 
conditionally, for our line (renewed clamour). It may be that, as 
regards the public policy, the line would go into the hands of the Great 
Western rather than the Loudon and North. Western. That may be 
the case; bnt still I feel there is this difliculty—that if you enter 
into this arrangement now with the Great Western, and go to Par- 
liament for sanction to carry it out, inevitably you must bind your- 
selyes to the competition which is constantly taking place between that 
company and the Great Western (No, no). 

A Proprietor.—You have made no declaration to-day, that the 
North-Western will give Four per Cent. 

Mr. Geacu.—Now, I tell you the London and North-Western went to 
parliament with a bill toconfirm the Four per Cent. I have a letter from 
the secretary, stating that they were willing to continue those terms, and 
more than that—that they would make no arrangement with any other 
company that should preclude their offer of four per cent.; and I read 
that letter to the meeting at Shrewsbury, and itis as patent to the share- 


| holders as anything can be; and therefore I cannot be said to have con- | 


cealed the fact (cries of ‘‘ Time,’ ‘‘Spoke.’’) That is the state of the 
case up to this moment ; but there has come a parliamentary committee 
which has insome measure altered the state of things (great confusion). 
I say this, it would not be prudent of you, this day even, to commit your- 
selves to the three-and-a-half per cent. and half profits, which has been 
made on behalf of the Great Western Company (loud cries of ‘‘ Yes, yes,’” 
and uproar). I say that cannot be carried out without the sanction of 
parliament ; and if you go to parliament, and by reason of the opposition 
of the London and North Westera, and the Oxford, Worcester, and Wol- 
verhampton, that proposition is not sanctioned; then, I say, you have 
committed yourselves to that competition, and that state of things which 

would injure your property in the meantime, and you have no suggestion 
but that which Mr. Saunders offers can be carried out by law. I there- 
fore say, most distinctly, I for one will perfectly agree to accept Mr. 
Saunders’ offer, and at the same time take the London and North- 
Western offer along with it. (Loud cries of ‘‘ No, no,’”’ and cheers.) 

Mr. Saunpers.—Understand me, gentlemen, I do not make you this 
offer to leave the question open to the London and North-Western Com- 
pany to trade against the Great Western (Hear, hear). My offer was made 
with a view of conciliating the meeting—(Cheers)—to have those upon 
the direction who shall receive the confidence of the company. And I do 
not offer you three-and-a-half per cent. and half surplus profits, with a 


fight with the London and North-Western Company, by means of biddin g 


and counter-bidding (Cheers.) I beg to say, the offer I have made, the 
Great Western Company will agree to; but it can only be an offer, with 
the condition that we are not going to be harassed again by the same pro- 
ceedings that have already taken place. 

Mr, Geacu (amidst continued uproar): This I say most distinctly 
is my opinion, it would be an unwise thing to accept that offer, and sub- 
ject ourselves to the same competition that has been going on, and to 


We | 


Mr. CutverweL_.—Excuse me, it is not. 

Mr. Scott.—No opinion could have been more strongly expressed 
than that which I expressed, namely, that we should have an uncon- 
ditional guarantee. 

Mr. SaunDers.—This is the original paper, with the alterations as 
| dictated by Mr. Scott: 
| We, the undersigned, respectfully protest against the proposed 
| terms of amalgamation contained in your circular of 19th Aug., but 
| express our willingness to give you our support on the following terms, 
| viz., a guaranteed dividend from 1st Jan. 1854 of 3} per cent. per 

annum in perpetuity, with half profits over and above the said dividend 

or 4 per cent. without profits.” 

| Now (said Mr. Saunders) I have offered you 34 per cent., 
| and half profits beyond that, unconditionally. I have stipulated 
| for uno conditions as to a traffic arrangement; I seekfor no 
| condition of that kind (loud cheers, and a voice ‘You tuke it, 
Scott.’’) All I can say is, I will ask this meeting, in the face of whom 
I have spoken as clearly as the English language enabled me to speak, 
to be themselves the judges, if Mr. Scott and Mr. Geach do not agree 
to the terms they have pointed out in this paper, whether I have not 
done my duty, and whether the Great Western Company are not enti- 
tled to your confidence and support now antl hereafter. For that I 
pledge myself, and leave Mr. Scott and Mr. Geach to determine whether 
or not they will follow the wishes of the large body of the shareholders 
present. 

Mr. Saunders then retired from the room, when three cheers were 
called for and heartily given for him, with several cheers more. 

The CHAIRMAN.—I think, after the statement we have had from 
Mr. Saunders, it would be better to substitute the amendment of Mr. 
Baker for the original motion. I will therefore now propose to you— 
‘€ That in the opinion of this mecting the terms submitted by the Great 
Western Company are inadequate, but that the offer now made of a 
fixed dividend of 34 per cent. from Ist Jan. 1854, with half surplus 
profits, will be accepted, and the shareholders pledge themselves to 
support that proposition.” On this resolution I will now call fora 
show of hands. 

Mr. GeAcu.—I am sure it will save time, now and hereafter, if I pre- 
| vent that motion being put. I have a strong opinion myself that it is 
| highly injudicious on your part to bind yourselves to an offer of this 
| kind. (** Oh! oh!” cheers, and confusion). I believe at this moment, 
| as being the first person named in the proxies, that we hold the majority 

in our own hands. I am desirous not to exercise that power to the 

injury of the shareholders ; and whatever my own opinion may be, if! 
thought the majority differed from me, I would endeavour to put it ina 
shape that the thing you wish to do may be carried out in the way 
| least expensive and most desirable for your interests. But you must 





| allow me to state what my own convictions are. (Loud cries of “* Spoke!” 
| and greatclamour). The only question legally before the meeting isthe 
| proposition made by the directors, to which there is the amendment of 
| Mr. Scott; and I believe if we come to a rate at all, it will have to be 
on that amendment; and if I and Mr. Scott use our proxies, it may be 
| that it will be carried. Then you will have to begin all your proceedings 
| de novo. That I should propose, in order that we may get at some 
| practical dealing with the matter. I therefore call on you to agree to 
the adjournment of this question. (No, no, cheers, and a voice, ‘* That 
isa dodge.”) I am quite willing we should come to a yote upon that if 
you wish it, as I do not wish to prolong this state of difficulty longer 
than can be helped. (Great interruption.) Supposing I exercised the 
privilege of using the proxies we have, I believe the amendment will be 
carried, and then you will have to begin another special meeting for the 
consideration of this subject ; whereas—(The remainder of the sentence 
was drowned by deafening clamour, and the attempts of proprietors in 
different parts of the room shouting to make themselves heard.) 

Mr. Cauuis, of Stourbridge, claimed to address the meeting, but was 
met with shouts of ‘‘ time’’, ‘‘ divide’, and great uproar. 

The CuainMan.—I think we are all tired of this discussion, and I 
should be glad if you will allow me to put the resolution I have read to you- 

Mr. Gzacu again attempted to address the meeting, urging the ad- 
journment of the question, but the uproar that prevailed rendered him 
naudible. 

After some noisy conversation, which was carried on in all parts of ti 
room, creating a deafening clamour, order was sufficiently restored 
enable the Chairman to put the resolution he had proposed, ‘ounded upoa 
the offer of Mr. Saunders; and a show of hands having been taken, he 
declared it to be carried. 

Mr. Cauiis demanded a poll. ; 

Mr. A. K. Baker and Mr. Robert Scott were appointed scrutineers; 
and the voting continued forthwith for some time. The poll was directe- 
to remain open till the 19th instant, to which time the meeting was 
journed, 

The proceedings then closed. 


— 


—— 
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